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Transnet Request for Quotation No CRAC-POE 15634 gr

TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

R
REQUEST FOR QUOTATION [RFQ] Os
No CRAC-POE 15634 *

9

EXTERNAL REFURBISHMENT OF, I STORAGE TANKS AT POLOKWANE
TRANSNET DEPOTS UNDER ENGINEER ISANDO FOR A PERIOD OF
THREE MONTHS

FOR DELIVERY T POLOKWANE DEPOTS

ISSUE DA x 23 SEPTEMBER 2014
0
SITE MEETING: 30 SEPTEMBER 2014
E:

HOSPITAL ST, TRANSNET DEPOT

POLOKWANE
11:00 AM
CLOSING DATE: 07 OCTOBER 2014
CLOSING TIME: 10:00
OPTION DATE: 06 JANUARY 2015

FOR DIRECTINS TO SITE AND TECHNICAL MATTERS CONTACT: BLESSING
LUTHULI 033 897 2263 OR
MOBILE 060 544 5964

PLEASE BRING THE VALID DOCUMENT ON THE DAY OF BRIEFING AND ALSO MAKE SURE
THAT YOU BRING YOUR SAFETY SHOES AND REFLECTIVE VEST ON SITE (THOSE WHO FAIL

TO FOLLOW THESE REQUIREMENTS WILL NOT BE ALLOWED TO PARTICIPATE IN THE
MEETING) SUBSEQUENTLY NOT BE ALLOWED TO BID.



Transnet Request for Quotation No CRAC-POE 15634
Page 2 of 42

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: [hand, post and/or courier]
CLOSING VENUE: The Secretary, Transnet Acquisition Council, Ground Floor, Tender
Box, Inyanda House 1, 21 Wellington Road, Parktown

\\

Johannesburg, 2001

1 Responses to RFQ

Responses to this RFQ [Quotations] must not include docume Vence relating to any other
quotation or proposal. Any additional conditions must be embo } companying letter.

The measurements of the "tender slot" are 500mm vfde XQ high, and Respondents must
please ensure that response documents or file arger than the above dimensions.
Responses which are too bulky (i.e. moref mm thick) must be split into two or more files,

and placed in separate envelopes.

It should also be noted that above¥ender box is located at the main entrance and Is accessible to the
public 24 hours per day 7 week,

LETING THE RFQ

The following returnable documents must accompany all Proposals:

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.

1.1  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 are to note the following:

Respondent’s Signature Date & Company Stamp
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 Functionality is included at a pre-qualification stage with a prescribed percentage threshold of
100%

o Proposals will be evaluated on price which will be allocated 80 or 90 points and preference
which will be allocated 20 or 10 points, dependent on the value of the Services.

o the 80/20 system for requirements with a Rand value of up to R1 000 000 (all applicable taxes
included).

o Bidders are to note 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 cancelled.

The value of this bid is estimated to be below R1000 000 (all a ‘-}ble taxes included) and
therefore the 80/ 20 system shall be applicable.

When Transnet invites prospective suppliers to submit osals fol its various expenditure
programmes, it requires Respondents to have their B- rified in compliance with the
Codes of Good Practice issued in terms of the Broa lacK Economic Empowerment Act No.

53 of 2003.

The Department of Trade and Industry recently revised the Codes of Good Practice on 11 October
2013 [Government Gazette No. 369 T| evised Codes will replace the Black Economic
Empowerment Codes of Good Praclice
a one year transitional period st @
may elect to be measured i ter
the first year of the i
terms of the Revi

ed on 9 February 2007. The Revised Codes provide for

ober 2013. During the transitional period, companies
e Revised Codes or the 2007 version of the Codes. After

lem igh of the Revised Codes, B-BBEE compliance will be measured in

des without any discretion. Companies which are governed by Sector-

red in terms of those Sector Codes.

ill accept B-BBEE certificates issued based on the Revised Codes. Transnet will
ccept B-BBEE certificates issued in terms of the 2007 version of the Codes

s issued before 10 October 2014. Thereafter, Transnet will only accept B-BBEE
icates issued based on the Revised Codes.
ReMBndents 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.

Note: Should a JV be envisaged the principal Respondent is required to submit the required

responses as indicated above.

The commitments made by the successful Respondents will be incorporated as a term

of the contract and monitored for compliance.

Respondent’s Signature Date & Company Stamp
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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 between the closing date and the date of the award of the
business.

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

Name: Elijah Manana

Telephone: 011 584 1143 \\
Email: Elijah.manana@transnet.net *

Respondents may also, at any time after the closing date of the RF&Q, commuificate with the Secretariat

of the Transnet Acquisition Council on any matter relating to its QFM
Name: Telephone 011 544 9486 O

Facsimile 011 774 9760

Email Prudence.Nkabinde@tr net

Quotations are requested from interested Re -@ supply the above-mentioned requirement to

TRANSNET FREIGHT RAIL.
On or after 23/09/2014 the RFQ dogfifne be inspected at, and are obtainable from the office of

TRANSNET Freight Rail Tender AdviceCentrgp Ground Floor, Inyanda 1, 21 Wellington Road, and Parktown.

For specific queries, pl @he TFR representative below,

Name: Anthonie Egs! or Morris Mhlongo

Telephone: 011 3g4 r 011 584 9231

leaffhce
e Wespondent’s original and valid Tax Clearance Certificate must accompany the Quotation. Note that

4
\\ business shall be awarded 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 all applicable national

and local laws and regulations.

7 Changes to Quotations

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

8 Pricing

Respondent’s Signature Date & Company Stamp
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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

Transhet 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 Request shall be deemed to bg anfoffer. Any exceptions to this

statement must be clearly and specifically indicated. V
12 Disclaimers %
u

ance of this RFQ and/or its receipt

Transnet is not committed to any course of action as a re

of a Quotation in response to it. Please note that Tragsnet

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

. reject any Quotation which does not co @ to iMYructions and specifications which are detailed
herein;

ated submission deadline;
d Quotation;

e disqualify Quotations submitte

not necessarily accept the loWgest pri

. award only a

° split the aygr

: makﬂ

Trans eserves the right to award business to the highest scoring bidder/s unless objective criteria
e

@ ard to another bidder.

\Q ransnet’s supplier integrity pact
ransnet’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
documentation comprising the Transnet Integrity Pact and that they fully comply with all the terms and
conditions stipulated in the Transnet Supplier Integrity Pact as follows:

Respondent’s Signature Date & Company Stamp
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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 Respondent’s Samples

Respondents are required to submit samples of the Goods tendered for by it only in cases where
Transnet has specifically requested samples. The sample(s) must be endor. t%/vith the RFQ number and
description and forwarded on or before the deadline date to the followin essee:

................

15 Evaluation Criteria %
Transnet will utilise the following criteria [not necessari order] in choosing a Supplier/Service

Provider, if so required:

Criterion/Criteria | Explanation

Stage 1 Completeness of rgeng nd returnable documents
Administrative e Hea @ Safety plan and SHE Questionaire
responsiveness

e A lid lefer of a Good Standing i.r.o Compensation for Occupational
InjurieS and Dieses Act 130 of 1995

ven experience in petrochemical environment

o @ Specify delivery period (or works programme)

Stage 2 Pha qualification criteria, must be met and whether the Bid materially

Sub complies with the scope and/or specification given.
res eness Technical prequalification criteria:
1. Technical Capacity / Resources
1.1 Provide proof of qualifications in Fitting, Welding, Hot work and Working at
\\ Heights certificates

Stage 2 Phase 2 Mandatory failure to meet requirement will lead to disqualification
Compliance to specification — in line with the scope of work and the schedule of

Functionality quantities

Threshold 100%

Threshold 100 Tenderers who fails to the set threshold will not be considered for
points further evaluation

Transnet reserves the right to lower the threshold by a certain pre-

determined percentage

Respondent’s Signature Date & Company Stamp
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Stage 3 e  Pricing and price basis [firm] - whilst not the sole factor for consideration,
Final weighted competitive pricing and overall level of unconditional discounts! will be critical

evaluation based |« B-BBEE status of company - Preference points will be awarded to a bidder for

on 80/20 Price & attaining the B-BBEE status level of contribution in accordance with the table
Preference point indicated in Annexure A.
system

\!

e Preference points will be awarded to a bidder for attai%the -BBEE status level of

contribution in accordance with the table below:
B-BBEE Status Number of pgj
Level of Contributor (80/20 sys

- B-BBEE status of company

16 VpiNli epBd
esires a validity period of 90 [ninety] days from the closing date of this RFQ.
is RFQ is valid until .
S

17 Banking Details

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

18 Company Registration

Registration number of company / C.C.

! Only unconditional discounts will be taken 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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Registered name of company / C.C. —

19 Disclosure of Prices Quoted

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

other Respondents:
YES | NO |:|

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

below. \\

a) Respondents are required to submit with their Quotations the Ret e Documents, as detailed

below.

Failure to provide all these Returnable Documen sing Date and time of this
RFQ may result in a Respondent’s disqualifica % ondents are therefore urged to
ensure that all these Documents are retur ed Jeir Quotations.

All Sections, as indicated in the footer of age, must be signed, stamped and dated by the

Respondent. Please confirm submissio se R&urnable Documents by so indicating [Yes or No]

in the table below:

Submitted
Retu le Pocuments [Yes or
No]

SECTION 1 : Notice to Bid

- Valid and ori

Note: failurg t Vide a valid B-BBEE Verification Certificate at the closing
e ©f the RFQ will result in an automatic score of zero for

Es]

a, [

k ZNote: 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

- 1In 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]

SECTION 2 : Quotation Form
SECTION 3: Vendor Application Form

o Certified copies of the relevant company registration documents from
Companies and Intellectual Property Commission (CIPC)

Respondent’s Signature Date & Company Stamp
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% = Submitted
Returnable Documents [Yes or

No]

e A valid letter of a Good Standing i.r.o Compensation for Occupational Injuries
and Dieses Act 130 of 1995

Financial Statements signed by your Accounting Officer or Audite \ananclal
Statements for previous 3 years

ANNEXURE A — B-BBEE Preference Points Claim Form

y N
b) In addition to the requirements of paragraph a) above, Re @ are further requested to submit with

their Proposals the following additional documentgas delBiied ;
Please confirm submission of these additionan by so indicating [Yes or No] in the table below:

Respondent’s Signature Date & Company Stamp
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Information Session

RFQ SITE MEETING

A COMPULSORY INFORMATION MEETING WILL BE HELD AT THE FOLLOWING VENUE:
Venue H HOSPITAL STREET \

POLOKWANE
Time . 11:00 AM V
Date . 30 SEPTEMBER 2014 %
The site meeting is compulsory and companies not att ndi( ::iibe overlooked during the tender
awarding process.

ATTENDANCE CERTIFICATE

This is to certify that..............., .

Representative/s of

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

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No CRAC-POE 15634

Page 11 of 42

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 Transnet [available on
request]; and \

any other standard or special conditions mentioned and/or embodied in thi§} Request for Quotation.

I/We accept that unless Transnet should otherwise decide and s 'V:/us, this Quotation [and, if
any, its covering letter and any subsequent exchange of ¢ ehice], together with Transnet's
acceptance thereof shall constitute a binding contract be ﬂ afgnet and me/us.

I/We further agree that if, after I/we have been gotifed of the acceptance of my/our Quotation, I/we fail
to deliver the said goods/service/s within th ry Mgd-time quoted, Transnet may, without prejudice

to any other legal remedy which it ma , ncel the order and recover from me/us any expenses

incurred by Transnet in calling for esh and/or having to accept any less favourable offer.
Price Schedule

I/We quote as follows fo ods required, on a “delivered nominated destination” basis, excluding

VAT: [for SERVICES, a a scope of work & pricing schedule]

Unit Price
(ZAR)
o i G
gk Quansty Total Price
» - \ : (ZAR)
1 AL REFURBISHMENT OF DIESEL STORAGE
TANKSAT POLOKWANE TRANSNET DEPOTS UNDER
THE DEPOT ENGINEER ISANDO FOR A PERIOD OF
THREE MONTHS
TOTAL AMOUNT EXCLUDING VAT
Delivery 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

Respondent’s Signature Date & Company Stamp
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b) To facilitate like-for-like comparison bidders must submit pricing strictly in accordance with this price

schedule and not utilise a different format. Deviation from this pricing schedule could result in a bid
being disqualified.

c) 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.

e COMPANY INFORMATION !\
o 8. STATEMENT OF WORK (S) SUCCESSFULLY CARRIED O Y THESTENDERER:

‘Ww
o Tenderers are to advise which other companies have they provided or are currently

providing similar services.
®

Service Description For whom done P%tnart/ Amount of Contact person and
ple Date Project Telephone or Cell

number

Respondent’s Signature Date & Company Stamp



13

RFP FOR THE PROVISION OF

EXTERNAL REFURBISHMENT OF DIESEL STORAGE TANKS AT POLOKWANE
TRANSNET DEPOTS UNDER THE DEPOT ENGINEER ISANDO FOR A PERIOD OF
THREE MONTHS

ANNEXURE A : B-BBEE PREFERENCE POINTS CLAIM FORM

This preference form contains general information and serves as a claim for p{‘erence points for Broad-

Based Black Economic Empowerment [B-BBEE] Status Level of Contributio

11
1.2

1.3

2.1

24

2.5

INTRODUCTION

A total of 20 preference points shall be awarded for B Qatus Level of Contribution.

Failure on the part of a Bidder to fill in and/orf§o sign this form and submit a B-BBEE Verification
Certificate from a Verification Agency accipei he South African Accreditation System [SANAS]

ependent Regulatory Board of Auditors [IRBA] or an
I®®e Corporation Act [CCA] together with the bid will be

or B-BBEE Status Level of Contribution are not claimed.

or a Registered Auditor approved b
Accounting Officer as contemplated @
interpreted to mean that prefegence Phighe’|

Transnet reserves the right to i of a Bidder, either before a Bid is adjudicated or at any time

subsequently, to su te any claim in regard to preferences, in any manner required by

Transnet.

GENE 1 NS

taxes” include value-added tax, pay as you earn, income tax, unemployment
ance fund contributions and skills development levies;

E” means broad-based black economic empowerment as defined in section 1 of the Broad-

Based Black Economic Empowerment Act;

“B-BBEE status of contributor” means the B-BBEE status received by a measured entity based on
its overall performance using the relevant scorecard contained in the Codes of Good Practice on
Black Economic Empowerment, issued in terms of section 9(1) of the Broad-Based Black Economic

Empowerment Act;

“Bid” means a written offer in a prescribed or stipulated form in response to an invitation by
Transnet for the provision of goods, works or services;

“Broad-Based Black Economic Empowerment Act” means the Broad-Based Black Economic
Empowerment Act, 2003 [Act No. 53 of 2003];

2.6 “comparative price” means the price after the factors of a non-firm price and all unconditional

discounts that can utilised have been taken into consideration;

2.7 “consortium or joint venture” means an association of persons for the purpose of combining

2.8
2.9

their expertise, property, capital, efforts, skills and knowledge in an activity for the execution of a
contract;

“contract” means the agreement that results from the acceptance of a bid by Transnet;

“EME" means any enterprise with an annual total revenue of RS [five] million or less;



vr
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2.10 “firm price” means the price that is only subject to adjustments in accordance with the actual
increase or decrease resulting from the change, imposition, or abolition of customs and excise
duty and any other duty, levy, or tax, which, in terms of the law or regulation, is binding on the
contractor and demonstrably has an influence on the price of any supplies, or the rendering costs
of any service, for the execution of the contract;

2.11 “functionality” means the measurement according to predetermined norms, as set out in the
bid documents, of a service or commodity that is designed to be practical and useful, working or
operating, taking into account, among other factors, the quality, reliability, viability and durability
of a service and the technical capacity and ability of a bidder; \

2.12 “non-firm prices” means all prices other than “firm” prices; \

2.13 “person” includes reference to a juristic person;

2.14 “rand value” means the total estimated value of a contracty uthPAfrican currency, calculated
at the time of bid invitations, and includes all applicable excise duties;

2.15 “subcontract” means the primary contractor’s a Q@ of leasing or making out work to, or
employing another person to support such prignary or in the execution of part of a project
in terms of the contract; {

2.16 “total revenue” bears the same assigned to this expression in the Codes of Good
Practice on Black Economic Em % issued in terms of section 9(1) of the Broad-Based
Black Empowerment Act anggPronWggaig in the Government Gazette on 9 February 2007,

2.17 “trust” means the ar anggglwrough which the property of one person is made over or
bequeathed to a tr administer such property for the benefit of another person; and

2.18 “trustee” m n, including the founder of a trust, to whom property is bequeathed in
order for perty to be administered for the benefit of another person.

3. ADJURICAYIOPUSING A POINT SYSTEM
3.1 ThE€ Bigider OBtaining the highest number of total points for the evaluation criteria as enumerated in
f of the RFP will be awarded the contract, unless objective criteria justifies the award to

r bidder.

Preference points shall be calculated after prices have been brought to a comparative basis taking

into account all factors of non-firm prices and all unconditional discounts.

3.3 Points scored will be rounded off to 2 [two] decimal places.

3.4 In the event of equal points scored, the Bid will be awarded to the Bidder scoring the highest number

of preference points for B-BBEE.

3.5 However, when functionality is part of the evaluation process and two or more Bids have scored

equal points including equal preference points for B-BBEE, the successful Bid will be the one scoring

the highest score for functionality.

3.6 Should two or more Bids be equal in all respect, the award shall be decided by the drawing of lots.

Page 14 of 42
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POINTS AWARDED FOR B-BBEE STATUS LEVEL OF CONTRIBUTION
4.1 In terms of Regulation 5(2) and 6(2) of the Preferential Procurement Regulations, 2011, preference

points shall be awarded to a Bidder for attaining the B-BBEE status level of contribution in

accordance with the table below:

B-BBEE Status Level Number of Points
of Contributor

[Maximum 20]

N oy Ul D W N =
| L | = =
Omm

P
% > 4

Note: Refer to Section 1 of the RFQ further information in terms of B-BBEE ratings.

4.2 Bidders who qualify as EMEsNQ terg)s of the B-BBEE Act must submit a certificate issued by an
Accounting Officer as coffgemplated in the CCA or a Verification Agency accredited by SANAS or a
Registered Auditorg R d auditors do not need to meet the prerequisite for IRBA’s approval for
the purpose of#0n verification and issuing EME’s with B-BBEE Status Level Certificates.

4.3 Bidders o t Es must submit their original and valid B-BBEE status level verification
certificate §r a ified copy thereof, substantiating their B-BBEE rating issued by a Registered

ed by IRBA or a Verification Agency accredited by SANAS.

4.4 sortium or joint venture will qualify for points for its B-BBEE status level as a legal entity,
d that the entity submits its B-BBEE status level certificate.
4, trust, consortium or joint venture will qualify for points for their B-BBEE status level as an
\\ unincorporated entity, provided that the entity submits their consolidated B-BBEE scorecard as if they
were a group structure and that such a consolidated B-BBEE scorecard is prepared for every separate
bid.
4.6 Tertiary institutions and public entities will be required to submit their B-BBEE status level certificates

in terms of the specialised scorecard contained in the B-BBEE Codes of Good Practice.

4.7 A person will not be awarded points for B-BBEE status level if it is indicated in the Bid documents
that such a Bidder intends subcontracting more than 25% [twenty-five per cent] of the value of the
contract to any other enterprise that does not qualify for at least the same number of points that
such a Bidder qualifies for, unless the intended subcontractor is an EME that has the capability and
ability to execute the subcontract.

4.8 A person awarded a contract may not subcontract more than 25% [twenty-five per cent] of the value
of the contract to any other enterprise that does not have an equal or higher B-BBEE status level

Page 15 of 42
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than the person concerned, unless the contract is subcontracted to an EME that has the capability
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and ability to execute the subcontract.

B-BBEE STATUS AND SUBCONTRACTING
5.1 Bidders who claim points in respect of B-BBEE Status Level of Contribution must
complete the following:

B-BBEE Status Level of Contributor = [maximum of 10 points]

'\

accordance with the table

Note: Points claimed in respect of this paragraph 5.1 must be i
reflected in paragraph 4.1 above and must be substantiated by s of a B-BBEE certificate
issued by a Verification Agency accredited by SANAS or a Wuditor approved by IRBA or
an Accounting Officer as contemplated in the Close Cor|

5.2 Subcontracting: O

Will any portion of the contract be subco ? YES/NO [delete which is not applicable]

If YES, indicate: Q Z

(i)  What percentagefof the ct will be subcontracted? cerereereesnennes S0
(i) The name of the DO s iavivisiisse e isieasssviviaaassiv s b Vo PSP TRESHHEE N Has
(i) The B-B tus level of the subcontractor SRR
(iv) Ist or an EME? YES/NO

5.3 Declarati & to Company/Firm
@ ame Of COMPANY/ M siss s i s sk seeissswesis bisvisiuiasisisisvias

(i) VAT registration NUMDET............ccccciviiiminnmiimiie s e
(i) Company registration NUMDET............ccocumimimmririmimmr s s

(iv) Type of Company / Firm
oPartnership/Joint Venture/Consortium
oOne person business/sole propriety
uClose Corporations
oCompany (Pty) Ltd
[TICK APPLICABLE BOX]

(v) Describe Principal Business Activities

Page 16 of 42
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................................................................................................................................

(vi) Company Classification
oManufacturer
aSupplier
oProfessional Service Provider
oOther Service Providers, e.g Transporter, etc
[TICK APPLICABLE BOX]

(vii) Total number of years the company/firm has been in busi *\

Page 17 of 42
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BID DECLARATION
I/we, the undersigned, who warrants that he/she is duly authorised to do so on behalf of the
company/firm, certify that points claimed, based on the B-BBEE status level of contribution
indicated in paragraph 4 above, qualifies the company/firm for the preference(s) shown and I /
we acknowledge that:

(i) The information furnished is true and correct.

(i) In the event of a contract being awarded as a result of points claimed as shown in
paragraph 6 above, the contractor may be required to furnish documentary proof to the
satisfaction of Transnet that the claims are correct. \

(iii) If the B-BBEE status level of contribution has been claimed or ifed on a fraudulent
basis or any of the conditions of contract have not beengfulfilled, nsnet may, in
addition to any other remedy it may have:

(a) disqualify the person from the bidding process;

(b) recover costs, losses or damages it has ir uffered as a result of that
person’s conduct;

(c) cancel the contract and claim an ges which it has suffered as a result of
having to make less favourabl gemants due to such cancellation;

(d) restrict the Bidder or conjfacts shareholders and directors, and/or associated
entities, or only the and directors who acted in a fraudulent manner,
from obtaining busiNgss fropn Transnet for a period not exceeding 10 years, after

the audi alteraMyparte car the other side] rule has been applied; and/or
(e) forward the for criminal prosecution.

WITNE

SIGNATURE OF BIDDER

DATE:
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EXTERNAL REFURBISHMENT OF DIESEL STORAGE TANKS AT POLOKWANE
TRANSNET DEPOTS UNDER THE DEPOT ENGINEER ISANDO FOR A PERIOD OF

THREE MONTHS

*\\
%
3

FOR DELIVERY TO: POLOKWANE DEPOT
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PROPOSAL FORM

I/We

(name of company, close corporation or partnership)

of (full address) ! \\
carrying on business under style or title tM)

repre%
by.

city as

being duly authorized thereto by a R&olutign of the Board of Directors or Members or Certificate of

Partners, as the case may be, a certified copy of which is

annexed hereto, hereb pply the above-mentioned Goods at the prices quoted in the
schedule of prices i with the terms set forth in the accompanying letter(s) reference
and dated (if any) and the
ts listed in the accompanying schedule of RFP documents.
I/We agree to be bound by those conditions in Transnet's:
Standard Terms and Conditions of Contract Form No. US7 - Goods;

Q (i) General Tender Conditions, Form CSS5 — Goods; and

iii

&
any other standard or special conditions mentioned and/or embodied in the Request for

S
Proposal form; and;-
1I/We accept that unless Transnet should otherwise decide and so inform me/us in the facsimile or
letter of acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of
correspondence), together with Transnet’s acceptance thereof shall constitute a binding contract

between Transnet and me/us.

Should Transnet decide that a formal contract should be signed and so inform me/us in the facsimile
or letter of acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of
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correspondence) together with Transnet’s letter of acceptance/intent, shall constitute a binding
contract between Transnet and me/us until the formal contract is signed.

I/We further agree that if, after I/we have been notified of the acceptance of my/our Proposal, I/we
fail to enter into a formal contract if called upon to do so, or fail to commence the supply of Goods
within 4 (four) weeks, Transnet may, without prejudice to any other legal r y which it may have,

recover from me/us any expense to which it may have been put in

having to accept any less favourablg
1/We accept that any contract resulting from this offer
agree to a penalty clause to be negotiated with Transn will allow Transnet to invoke a
penalty (details to be negotiated) against us shoulgd thR delivery of the Goods be delayed due to non-
perfo e bySus.
The law of the Republic of South Africa n the contract created by the acceptance of this
RFP. The domicillium citandi et ex S@I be a place in the Republic of South Africa to be
cifie)i by the Respondent
ents may be served on the Respondent who shall agree to submit
Republic of South Africa. Foreigh Respondents shall, therefore,
2me of their accredited agent in the Republic of South Africa who is
empowered to s ract which may have to be entered into in the event of their Proposal
bej tefl and to act on their behalf in all matters relating to the contract.

<KX

hereunder, at which all legal
to the jurisdiction of the
state hereunde,

Respondent to indicate domicillium citandi et executandi hereunder:
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NOTIFICATION OF AWARD OF RFP
As soon as possible after approval to award the contract/s, the successful Respondent (the Supplier)
will be informed of the acceptance of its Proposal. Unsuccessful Respondents will be advised in
writing of the name of the successful Supplier and the reason as to why their Proposals have been

unsuccessful, for example, in the category of price, delivery period, quality, BBBEE status or for any
other reason.

\!

VALIDITY PERIOD
Transnet desires a validity period of 3 (three) months (from closin Va st this RFQ. It should
be noted that Respondents may offer an earlier validity peri@ heir Proposals may be
disregarded for that reason. Should Respondents be unampIy with this validity period, an

alternative validity period % stated hereunder:
This RFQ is valid until Q (State alternative validity period/date).
> Q
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REQUEST FOR QUOTATION [RFQ]

No CRAC-POE 15634

NON-DISCLOSURE AGREEMENT
entered into by and between EV

TRANSNET SOCLTD

Registration Number 1990/000900/30 !
and OQ

Registration Number$
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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 3\\
[the Company] W No

1 whose registered office is a

WHEREAS \
Transnet and the Company wish ; ge Information [as defined below] and it is
envisaged that each party may, Q o time receive Information relating to the other

in respect thereof. In considationpof each party making available to the other such

Information, the partieg joRgtly agree that any dealings between them shall be subject to

the terms and copel this Agreement which themselves will be subject to the

IT IS HEREBY AYREED

o %RETATION

reement:

\\ o Agents mean directors, officers, employees, agents, professional advisers,

contractors or sub-contractors, or any Group member;

o Bid or Bid Document means Transnet’s Request for Information [RFI] Request
for Proposal [RFP] or Request for Quotation [RFQ], as the case may be;

o Confidential Information means any information or other data relating to one

party (the Disclosing Party) and/or the business carried on or proposed

or intended to be carried on by that party and which is made available for the
purposes of the Bid to the other party (the Receiving Party) or its Agents by
the Disclosing Party or its Agents or recorded in agreed minutes following oral
disclosure and any other information otherwise made available by the Disclosing
Party or its Agents to the Receiving Party or its Agents, whether before, on or
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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:

¢ 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

= was lawfully in the possession of the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable egidence) free of any
restriction as to its use or disclosure prior to its being s §I§closed; or

" following such disclosure, becomes available to.t*ceiving Party or its

Agents (as can be demonstrated by its writti orgs or other reasonable

evidence) from a source other than the
to the Disclosing Party in relation i i Brmation;
o Group means any subsidiary, Q ing company and any subsidiary of any

ation in whatever form including, without

arty or its Agents, which

source is not bound by any duty of co owed, directly or indirectly,

holding company of either pa

o Information means
limitation, any informatio reIat g to systems, operations, plans, intentions, market

opportunities, know-Now, trade secrets and business affairs whether in writing,

hine-readable medium.

o CONFIDE RMATION
o Ii SonfP®ntial Information given by one party to this Agreement (the

isglos Party) to the other party (the Receiving Party) will be treated by the

%' g Party as secret and confidential and will not, without the Disclosing Party’s
W

Q ritten consent, directly or indirectly communicate or disclose (whether in writing or

~

TNy orally or in any other manner) Confidential Information to any other person other

than in accordance with the terms of this Agreement.

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

o Notwithstanding clause -0 above, the Receiving Party may disclose Confidential
Information:
. to those of its Agents who strictly need to know the Confidential

Information for the sole purpose set out in clause -0 above, provided that the
Receiving Party shall ensure that such Agents are made aware prior to the
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disclosure of any part of the Confidential Information that the same is
confidential and that they owe a duty of confidence to the Disclosing Party.
The Receiving Party shall at all times remain

liable for any actions of such Agents that would constitute a breach of this
Agreement; or to the extent required by law or the rules of any applicable

regulatory authority, subject to clause -0 below. !\

o In the event that the Receiving Party is re Vsclose any Confidential
Information in accordance with clause 0 abovg SaMpromptly notify the Disclosing
Party and cooperate with the Disclosing Pgrty r@garghhg the form, nature, content and

purpose of such disclosure or any ach hich the Disclosing Party may reasonably

take to challenge the validity of su< zuire ent.
o In the event that any Co formation shall be copied, disclosed or used
otherwise than as permityffd ugggdfiis Agreement then, upon becoming aware of the
same, without prejydice rights or remedies of the Disclosing Party, the
Receiving Party s soon as practicable notify the Disclosing Party of such event
and if requeggke ch steps (including the institution of legal proceedings) as
a

shall bege

further:na ised copying, disclosure or use.
o fidential Information shall remain the property of the Disclosing Party and

ithdigflosure shall not confer on the Receiving Party any rights, including intellectual

to remedy (if capable of remedy) the default and/or to prevent

perty rights over the Confidential Information whatsoever, beyond those contained
\\Q in this Agreement.
° RECORDS AND RETURN OF INFORMATION

o The Receiving Party agrees to ensure proper and secure storage of all

Information and any copies thereof.

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

Information and any copies thereof,

o The Company shall, within 7 (seven) days of receipt of a written demand from

Transnet:
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. return all written Confidential Information (including all copies); and
expunge or destroy any Confidential Information from any computer, word
processor or other device whatsoever into which it was copied, read or
programmed by the Company or on its behalf.

o The Company shall on request supply a certificate signed by a director as to its

full compliance with the requirements of clause -0+ above.

o ANNOUNCEMENTS \\

o Neither party will make or permit to be made any ann ment or disclosure of
its prospective interest in the Bid without the prior writth of the other party.

o Neither party shall make use of the other e or any information
acquired through its dealings with the other pm blicity or marketing purposes

without the prior written consent of the other

J DURATION ;

The obligations of each party and i der this Agreement shall survive the termination
of any discussions or negotiatioNg betjveen the parties regarding the Bid and continue

thereafter for a period of 5 (five} years.

QQEQUACY 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.
. PRIVACY AND DATA PROTECTION
o The Receiving Party undertakes to comply with South Africa’s general privacy

protection in terms of the Bill of Rights (Section 14) in connection with this Bid and
shall procure that its personnel shall observe the provisions of such Act (as
applicable) or any amendments and re-enactments thereof and any regulations made
pursuant thereto.
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o 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.

o GENERAL

o Neither party may assign the benefit of this Agreement, or any interest
hereunder, except with the prior written consent of the other, Q‘ that Transnet may

assign this Agreement at any time to any member of the TignsRet Group.

yunder this Agreement

ial exercise of it preclude any

No failure or delay in exercising any right, powerga

r privilege under this Agreement

will operate as a waiver of it, nor will any sing
further exercise or the exercise of any right, p

or otherwise.

o The provisions of this Agree @ hall Be severable in the event that any of its
etent jurisdiction or other applicable authority
nforceable, and the remaining provisions shall

remain enforceable to theQullegl extent permitted by law.

N

o Thi&m t may only be modified by a written agreement duly signed by
au

provisions are held by a cou @
to be invalid, void or o

erson: 15ed on behalf of each party.
o g in this Agreement shall constitute the creation of a partnership, joint

tu@ or agency between the parties.
This Agreement will be governed by and construed in accordance with South
\\ African law and the parties irrevocably submit to the exclusive jurisdiction of the

South African courts.

000000000
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SECTION 3

EXTERNAL REFURBISHMENT OF DIESEL STORAGE TANKS AT POLOKWANE
TRANSNET DEPOTS UNDER THE DEPOT ENGINEER ISANDO F PERIOD OF

THREE MONTHS s
FOR DELIVERY TO: POLOKWANE DEPOT EV

SCOPE
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&

ACT SCOPE DOCUMENT

FOR RNAL REFURBISHMENT OF TWO DIESEL
ST TANKS AT POLOKWANE DIESEL STORAGE
A SPENSING TERMINAL

~

VOLUME 6
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1. INTRODUCTION
Polokwane Terminal is located at Polokwane Local Municipality in Limpopo

Province at the following location; Latitude S: 23° 63’ 08.05", Longitude E: 29° 26’
35.64".
Site infrastructure and operations are summarised as follows:

Main Site Activity: Locomotive movement facility \

Main Infrastructure: !
* Rail Tank Car Decanting Area V
* Spill Containment Area

» Tankage (Diesel Storage Tanks) O

* Tank Bund

* Locomotive Refuelling Area
* Fuel Pump House

* Drainage System

* Oil Separator

* Workshop 2
» Offices (J

Tankage:
e Two500m*a ownd (A/G) vertical diesel storage tanks within a bund
area.
e Tank No. S east remaining useful life of 17 years according to tank

inspectioriye conducted in 2013 by API 653 certified tank inspector.
s the least remaining useful life of 22 years according to tank

d report conducted in 2013 by APl 653 certified tank inspector.

is invited to tender for the refurbishment of the two diesel storage

lokwane terminal, covering the removal of perished external coating,

“axterMal surface preparation of the tanks fagade, and apply rust inhibiting paint
and, lastly paint the tanks with zinc aluminium coating paint.

The tenderer shall provide scaffolding, platforms and all safety harnesses that are
required to execute this work, moreover observe all working at heights regulations
and all safety regulations and guidelines concerning construction work.

Tanks refurbishment work shall be carried out in an operational environment, the

tender shall plan and co-ordinate the tanks refurbishment works so that
disruptions and delays to TFR operations are eliminated.
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2. PROPOSED SCOPE OF WORK

The following section outlines the scope of work and serves as the basis and
specifications to the works, it is expected that tenderers shall include any
pertinent data that may be considered to systematically conduct the external tank
refurbishment work as ascribed in APl and any other related regulation/s.

\!
2.1 SHELL *

Remove corrosion by wire brush. y
External surface preparation - SA 2 in ac@esgd29C¥ with ISO 8501.
leaner using the 2 cloth

e Thoroughly degrease with a suitable
method prior to carrying out any mec | cleaning. Blast damaged
or corroded areas to near metal surfac®e€ per AS1627.4 Class 2.5. If
blasting is not possible, grind %36 grade (grit) discs to a
uniform, clean, bright meta acaeWwith a 50-75 microns anchor
pattern. Use angle grindgig all areas.
Apply suitable rust inhir er coating system.

¢ Repaint all diesel stfrag® s shell and include code compliant
numbering on all bU¥ stgpage tanks.

2.2 ROOF AN HEADS (TANK STYLE DISHED OR FLAT

ENDS) <
e Re & sion by wire brush.
al

e rface preparation - SA 2 in accordance with ISO 8501

hly degrease with a suitable thinner/cleaner using the 2 cloth

ejprod prior to carrying out any mechanical cleaning. Blast damaged

corroded areas to near metal surface as per AS1627.4 Class 2.5. If
blasting is not possible, grind with 24-36 grade (grit) discs to a

\\ uniform, clean, bright metal surface with a 50-75 microns anchor
pattern. Use angle grinder on small areas.

e Apply suitable rust inhibiting primer coating system.

¢ Repaint all diesel storage tank heads (dished, flats or conical ends).

2.3 STRUCTURES AND STAIRCASE
e Power brush corroded areas and reinstate with a suitable paint
system.
e Supply and Repair Denso tape around the tank perimeter.
2.4 MANHOLE & NOZZLES

e Service primary overfill alarm.
o Install a Thermal relief valve with welded fittings.
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e Remove surface corrosion and apply suitable coating system as per
Transnet specifications.
¢ Apply a copperslip or similar rust inhabiting agent to all nuts and bolts.

3. REQUIREMENTS

Assembly all safety files and adherence to all safety regulations
for the duration of the project.

Control of works for the duration of the project.

Provide weekly updated construction programr%\

Provide site specific PPE for contract workers¢fdr the duration of
the project.

All work to be done as per APl 653 stangards.

Method statement and the risk assess ust be attached to
the quote.

Contractor to provide a gas testfr dO§My tank refurbishment
cleaning process to monitor the Wvelpf hydrocarbons, with a

valid calibration certificate. !
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4. PROVISIONAL BILL OF QUANTITIES — EXTERNAL TANKS

'r

REFURBISHMENT
Item | Description Unit QTY Rate Amount (Excl.
Vat)
1 Site Safety File & Supervision. Sum 1
Site Establishment (Scaffolding) Sum 1
Prepare tanks, structure, and staircase Sum 1 \\
for painting.
4 Apply red oxide primer on all tanks Sum 1 A
external surface.
5 Supply and Repair Sum
Sealant/Waterproofing material around O
annular plate edges.
6 Apply two coats of zinc aluminium paint m 1
on tanks external surfaces.
Service primary overfill alarm. Sum 1
Labour (Fit, strip and assem Sum 1
Transport and accom
10 Disposal of sludge Sum 1

Sub Total

Vat @

operational mode:

v e) . . . F
S Q |

1. The following actions are required to return the tanks into its

i. The earthing and bonding systems shall be reinstated.

ii. All electrical cables shall be reconnected and tested.

iii. All instruments shall be reinstated and tested.
iv. All debris and equipment shall be removed from the tank roof

and bund.

v. The automatic vents shall be in position and set.
vi. The roof drains and sumps shall be clear of debris.

vii. All apertures shall have new gaskets and shall be bolted

closed.
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viii. All pipework shall be re-connected.

The cathodic protection systems shall be re-connected.
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Tenderer SHE Management System
Questionnaire

This questionnaire is part of the TFR tender evaluation process and is to be completed by
all Tenderer’s and submitted with their tender offer. The objective of the questionnaire is
to provide an overview of the status of the Tenderer’s SHE management system.
Tenderer’s will be required to verify their responses noted in their questionnaire by
providing evidence of their ability and capacity in relevant matters. Thesender warrants
that the information provided below is accurate and correct. The tend & shall advise

TFR of any changes.
¢ W) during the

TFR may verify the accuracy of this information (where
physical visit as part of the tender evaluation.

company's SHE management system.

Company Name:

Signed: me:
Position: < ! Date:

Tender Description:

Tender Number:

Tenderer SHE va 1ar,amen
‘Questionnair.»

1. SHE&L0O [ S p and Manacg J €

tten company SHE policy?

‘L prévide a copy of the policy (ANNEXURE #)

- Does the company have an SHE Management system
e.g NOSA, OHSAS, IRCA System etc

- If yes provide details

- Is there a company SHE Management System,
procedures manual or plan?

- If yes provide a copy of the content page(s)

- Are the SHE responsibilities clearly identified for all
levels of Management and employees?

- If yes provide details
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- Are safe operating procedures or specific safety
instructions relevant to its operations available?

- If yes provide a summary listing of procedures or
instructions

- Is there a SHE incident register?
If yes provide a copy

- Are Risk Assessments conducted and appropriate
techniques used?

- If yes provide details

. - l .I"I /| ; ' ': ‘.i' I ‘l‘ II ‘r " |I

Describe briefly how health and safety trainin

conducted in your company: !

- Is a record maintained of all traj d induction
programs undertaken for emplg @ your company?

- Are regular healt
undertaken?

- Is there a workplace SHE committee?

- Are employees involved in decision making over SHE
matters?

- If yes provide details

- Are there appointed SHE representatives?

- Comments

- Is there a system for recording and analysing health
and safety performance statistics including injuries and
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incidents?

- If yes provide details

- Are employees regularly provided with information on
company health and safety performance?

- If yes provide details

Is company registered with workmen’s compensation
and up to date?

- If yes provide proof of letter of good standing

- Has the company been fined or convicted of an
occupational health and safety offence?

- If yes provide details

yi

<

Safety P nce Report
Monthly DIFR for previous{mon
Previous | No of w Total Number of | DIFR per month
Year Inj employees
Jan

Aug

Sep

Oct

Nov

Dec

DIFR = Number of Disabling injuries x 200000 divided by number of manhours

worked for the period

Signed
(Tenderer)

Page 40 of 42

Respondents Signature

Dates & Company Stamp



Transnet Request for Quotation No CRAC-POE 15634

Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamp]

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

3. Certified copies of the relevant company registration do ts fgom Companies and
Intellectual Property Commission (CIPC)

Certified copies of the company’s shareholding/d ortfolio

A letter on the company's letterhead confirm pysical a
Original valid SARS Tax Clearance CerjgfiCte
Certified copy of VAT Registrati iate

E@gn Certificate / sworn affidavit or certified copy

d postal addresses

© N o un b

A valid and original B-BB
thereof meeting the requjrem fgf B-BBEE compliance as per the B-BBEE Codes of Good

Practice

Certified copy ompany Registration Certificate [if applicable]

ny trading name - .
\\ Company registered name i .
Company Registration Number or ID Number if a Sole Proprietor
Formof entity [vV] =~ CC Trust Ptyltd | Limited  Partnership Sole Proprietor
VAT number [if registered) e |
Company telephone number |

Company fax number

Company email address -
Company website address
\ Bank name )  Branch & Branch code
Account holder Bank account number
Postal address o

«««««
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aaaaa

Physical Address —

Contact person

Designation -

i
G
i

e

Telephone

Code

.
- .
.
.
-
i i \
Email . \ .

Annual turnover range [last financial year] <RSm RS >R35m
Does your company provide Products rvic Both
Area of delivery National cial Local
Is your company a public or private @ Public Private
Does your company have a Tax Directive or IRP3@CertificH Yes No
Main product or services [e.g. Stati sulting]
Complete B-BBEE Ownership Details: O
% Black % Black women\__ )} % Disabled % Youth
ownership Black ownership ownership
Does your entity ha Yes No
®®our B-BBEE status [Level 1 to 9 / Unknown]
How many % s the entity employ Permanent Part time
If you are A ndor with Transnet please complete the following
contact person
Contact number i
\ Transnet Operating Division ; i
Duly authorised to sign for and on behalf of Company / Organisation.
Name Designation
Signature Date
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Transnet General Bid Conditions — Services
[January 2014]

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:

1.1 Bid shall mean a Respondent’s tendered response / proposal to a Transnet RFP or RFQ;
1.2  Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
1.3  Day shall mean any day other than a Saturday, Sunday or public holiday; \

1.4 Respondent(s) shall mean a respondent/bidder to a Bid Document;
1.5  RFP shall mean Request for Proposal;

1.6  RFQ shall mean Request for Quotation; EV

1.7  RFXshall mean RFP or RFQ, as the case may be;

1.8  Services shall mean the services required by Transneiﬁed in its Bid Document;

1.9 Service Provider shall mean the successful Resppndent;

1.10 Tax Invoice shall mean the document a ireMpy Section 20 of the Value-Added Tax Act, 89 of

1991, as may be amended from time {aai§
1.12 VAT shall mean Value-Added §ax inperms of the Value-Added Tax Act, 89 of 1991, as may be
amended from time to ti

1.11 Transnet shall mean Transhet S te Owned Company; and

2 GENERAL

are to be strictly adhered to by any Respondent to this RFX.

All Bid Documents agd segyent contracts and orders shall be subject to the following general conditions
as laid down by S

3 SUBMI OF BID DOCUMENTS

Bid, Wich shall hereinafter include reference to an RFP or RFQ, shall be submitted to Transnet no

e

er than the closing date and time specified in accordance with the directions issued in the Bid

\\ Documents. Late Bids will not be considered.

3.2 Bids shall be delivered in a sealed envelope in accordance with the instructions indicated in the Bid
Documents with the Bid number and subject marked on the front of the envelope.

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

4 USE OF BID FORMS

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

condition may result in the rejection of a Bid.

42 Respondents must note that the original Bid forms must be completed for submission and not a
reprocessed copy thereof.
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43  Only if insufficient space has been allocated for a particular response may a Respondent submit
additional information under separate cover using its company’s letterhead. This must be duly cross-
referenced in the RFX.

5 BID FEES

5.1 A non-refundable fee may be charged for Bid Documents, depending on the administrative cost of
preparing and issuing such Bid Documents.

5.2  Only Respondents that have paid the Bid fee and provided proof of pa ﬂe‘t when submitting their
Bid will be considered.

6 VALIDITY PERIOD

6.1  Respondents must hold their Bid valid for acceptance b t any time within the requested
validity period after the closing date of the RFX.

6.2 Respondents may be requested to extend theirgvalidi od for a specified additional period. In
such instances, Respondents will not be alln%:hange any aspect of their Bid, unless they are
able to demonstrate that the proposed e(s) ¥s as a direct and unavoidable consequence of
Transnet’s extension of the validity ﬁ

7 SITE VISIT / BRIEFING SESSION

Respondents may be requested § atte 1) a site visit where it is considered necessary to view the site

prior to the preparation of Bi i) an RFX briefing session when Transnet deems it necessary to provide

Respondents with addj rmation relevant to the compilation of their Bids. When such visits or

sessions are indi %pulsory in the Bid Document, Respondents are obliged to attend these

meetings as failu{ will result in their disqualification.
8 CLARIF@ BEFORE THE CLOSING DATE
Sh rificdtion be required on any aspect of the RFX before the closing date, the Respondent must
a@ queries to the contact person identified in the Bid Document.
S
9 COMMUNICATION AFTER THE CLOSING DATE

After the closing date of a Bid [i.e. during the evaluation period] the Respondent may only communicate with

the Secretary of the relevant Acquisition Council.

10 UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential service providers or any member of the Acquisition 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, could be disqualified.
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11

12

RETURNABLE DOCUMENTS

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

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

schedules / documents may result in disqualification.

DEFAULTS BY RESPONDENTS

121

12.2

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

a) enter into a formal contract when called upon to do so within &\period as Transnet may
specify; or

b) accept an order in terms of the Bid; V
c) furnish satisfactory security when called upon to do ilment of the contract; or

d) comply with any condition imposed by Transne

Transnet may, in any such case, without prejudice t ther legal remedy which it may have,
proceed to accept any other Bid or, if it is n ry to do so, call for Bids afresh, and may recover
from the defaulting Respondent any addi Xp incurred by Transnet in calling for new offers

or in accepting a less favourable offe

% il and/or concluded a contract with Transnet [hereinafter
ider) or in the capacity of agent or subcontractor who has been

If any Respondent, who has s

referred to as the Service P
associated with such Bid oRcontract:

a) has withdrawg s after the advertised date and hour for the receipt of Bids; or

b) has, aft@hgfing n notified of the acceptance of its Bid, failed or refused to sign a contract
to do so in terms of any condition forming part of the Bid Documents; or

out any contract resulting from such Bid in an unsatisfactory manner or has

eachied any condition of such contract; or

s offered, promised or given a bribe in relation to the obtaining or the execution of such
contract; or

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

f) has made any misleading or incorrect statement either

(i) in the affidavit or certificate referred to in clause 18 [Notice to Unsuccessful
Respondents], or

(i)  in any other document submitted as part of its Bid submission
and is unable to prove to the satisfaction of Transnet that
o it made the statement in good faith honestly believing it to be correct; and

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

correctness; or

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

requirements which could not be recovered from the Service Provider;

h) has litigated against Transnet in bad faith;
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i) has been found guilty by a court of law, tribunal or other administrative body of a serious
breach of any law, during the preceding 5 [five] years;
i) has been included as a company or person prohibited from doing business with the public

13

14

15

16

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

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 12.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

12.3 Any person or enterprise or company against whom a decision to blackli ‘as been taken, may make
representations to the Chief Financial Officer of Transnet SOC Ltd, w! cision shall be final.

12.4 Any disqualification [Blacklisting] imposed upon any perso Wise or company, may also
apply to any other enterprise under the same or different ualified persons or enterprise

or company [or associates thereof] and may also be ny agent or employee of the person
or enterprise or company concerned.

CURRENCY

ust be in Rand, the currency of the Republic of South
n the RFX.

All monetary amounts referred to in a Bid regpQ

Africa [ZAR], save to the extent specificall

PRICES SUBJECT TO CONFIRMA
14.1 Prices which are quotegisuBlect to confirmation will not be considered.

14.2  Firm prices quote dM&tion of any resulting order and/or contract will receive precedence over

prices which ect to fluctuation if this is in Transnet’s best interests.

ALTERATIO DE P¥ THE RESPONDENT TO BID PRICES

All alterati@nggnad the Respondent to its Bid price(s) prior to the submission of its Bid Documents must
g the incorrect figures and words where required and by inserting the correct figures and
the items concerned. All such alterations must be initialled by the person who signs the Bid

Failure to observe this requirement may result in the particular item(s) concerned being
excl(ed in the matter of the award of the business.
EXCHANGE AND REMITTANCE

16.1 The Respondent should note that where the whole or a portion of the contract or order value is to be
remitted overseas, Transnet shall, if requested to do so by the Service Provider, effect payment
overseas directly to the foreign principal of such percentage of the contract or order value as may be

stipulated by the Respondent in its Bid Documents.

16.2 It is Transnet’s preference to enter into Rand-based agreements. Transnet would request, therefore,
that the Respondent give favourable consideration to obtaining forward exchange cover on the
foreign currency portion of the Agreement at a cost that is acceptable to Transnet to protect itself

against any currency rate fluctuation risks for the duration of any resulting contract or order.

16.3 The Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the Exchange and Remittance section of the Bid Documents and
also furnish full details of the principals to whom payment is to be made.
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17

18

19

20

16.4 The South African Reserve Bank’s approval is required before any foreign currency payments can be
made to or on behalf of Respondents.

16.5 Transnet will not recognise any claim for adjustment of the order and/or contract price if the increase
in price arises after the date on which agreement on an overall Rand contract has been reached.

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

ACCEPTANCE OF BID \\
17.1 Transnet does not bind itself to accept the lowest priced or any Bid.

17.2 Transnet reserves the right to accept any Bid in whole or in parf.

17.3 Upon the acceptance of a Bid by Transnet, the parties shall these General Bid Conditions
and any contractual terms and/or any schedule of S

of the Bid Documents.

itions” or otherwise which form part

17.4 Where the Respondent has been informed by Jrallsnet per fax message or email of the acceptance of

its Bid, the acknowledgement of receip mi shall be regarded as proof of delivery to the
Respondent.

NOTICE TO UNSUCCESSFUL RESP DQ

Unsuccessful Respondents shall ge a writing that their Bids have not been accepted as soon as

possible after the closing dat M Bid. On award of business to the successful Respondent all unsuccessful
Respondents shall be in tM® name of the successful Respondent and of the reason as to why their
Bids have not been ul.

TERMS ANDQ S OF CONTRACT
19.1 T@E rovider shall adhere to the Terms and Conditions of Contract issued with the Bid
cu

. together with any schedule of “Special Conditions” or otherwise which form part of the
cuments.,

1 Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer amendments/ alternatives by written submission on its company letterhead.
Any such submission shall be subject to review by Transnet’s Legal Counsel who shall determine
whether the proposed amendments/ alternative(s) are acceptable or otherwise, as the case may be.

CONTRACT DOCUMENTS

20.1 The contract documents will comprise these General Bid Conditions, the Terms and Conditions of
Contract and any schedule of “Special Conditions” which form part of the Bid Documents.

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

20.3 Should Transnet inform the Respondent that a formal contract will be signed, the abovementioned
documents together with the Respondent’s Bid response [and, if any, its covering letter and any
subsequent exchange of correspondence] as well as Transnet's Letter of Acceptance/Intent, shall
constitute a binding contract until the final contract is signed.
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21

22

23

24

25

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domicilium citandi et executandy 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 Africa. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Republic of South Africa who is
empowered to sign any contract which may be entered into in the event of its Bid being accepted and to act
on its behalf in all matters relating to the contract. \

IDENTIFICATION

If the Respondent is a company, the full names of the directors shall the Bid. If the Respondent
he Bid. If the Respondent is a

f the partners or of such individual,

is a close corporation, the full names of the members shall be
partnership or an individual trading under a trade name, the m
as the case may be, shall be furnished.

CONTRACTUAL SECURITIES

23.1 The successful Respondent, when to do so, shall provide security to the satisfaction of

Transnet for the due fulfilmen hct or order. Such security shall be in the form of an

23.2 The security m a
damage whj sng®may incur in consequence of a breach of the contract or any part thereof.

23.3  Such %,I uired, shall be an amount which will be stipulated in the Bid Documents.
23.4 TR sypces

d in whole or part at the discretion of Transnet to make good any loss or

Respondent shall be required to submit to Transnet or Transnet’s designated official

d security document(s) within 30 [thirty] Days from the date of signature of the contract.

to return the securities within the prescribed time shall, save where prior extension has been

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

23.5 Additional costs incurred by Transnet necessitated by reason of default on the part of the Service
Provider in relation to the conditions of this clause 23 will be for the account of the Service Provider.

DELETION OF ITEMS TO BE EXCLUDED FROM BID

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

VALUE-ADDED TAX

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

25.2 In respect of foreign Services rendered:

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

such Service represents a Service rendered by the principal; and
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b) the Service Provider's Tax Invoice(s) for the local portion only [i.e. the "commission" for the
Services rendered locally] must show the VAT separately.

26 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

26.1

26.2

Method of Payment

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

out the conditions of payment on which Bid price(s) shall be based.
b) However, in addition to the aforegoing the Respondent is invit \3 submit offers based on
alternative methods of payment and/or financing proposals.
c) The Respondent is required to give full particulars of th&germs that will be applicable to its
alternative offer(s) and the financial merits th Nevaluated and taken into

consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the first inSRg ender strictly in accordance with clause
26.1a) above. Failure to comply with clajse 26.1a) above may preciude a Bid from further

consideration.

NOTE: The successful Respondent
furnish a guarantee covering a

Securitfes].
Conditional Discount

Respondents offeri hich are subject to a conditional discount applicable for payment within

a specific perio t e that the conditional period will be calculated from the date of receipt by

Transnet ofg§he Provider's month-end statement reflecting the relevant Tax Invoice(s) for
payment p§po! rovided the conditions of the order or contract have been fuffilled and the Tax

InygfCe ect in all respects in terms of the contract or order. Incomplete and/or incorrect Tax

Zes Il be returned and the conditional discount period will be recalculated from the date of
int Of the correct documentation.

ZR\QIVERY REQUIREMENTS
27.1

27.2

27.3

Period Contracts

It will be a condition of any resulting contract/order that the delivery period embodied therein will be
governed by the provisions of the Terms and Conditions of Contract.

Progress Reports

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

Emergency Demands as and when required

If, due to unforeseen circumstances, the rendering of the Services covered by the Bid are required at
short notice for immediate delivery, the Service Provider will be given first right of refusal for such
business. If it is unable to meet the desired critical delivery period, Transnet reserves the right to
purchase such services as may be required to meet the emergency outside the contract if immediate
delivery can be offered from any other source. The “Tota/ or Partial Failure to Perform the Scope of

Page 9 of 11



Transnet General Bid Conditions — Services
[January 2014]

28

29

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

circumstances.

SPECIFICATIONS AND COPYRIGHT
28.1 Specifications

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

strictly in accordance with the specifications supplied by Transnet. \

28.2 Copyright
Copyright in plans, drawings, diagrams, specifications and ments Compiled by the Service
Provider for the purpose of contract work shall be governed Qv t ctual Property Rights section

in the Terms and Conditions of Contract.
BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS O

29.1 Bids submitted by foreign principals may

arded directly by the principals or by its South

African representative or agent to the S of the Acquisition Council or to a designated official

of Transnet according to whichever cified in the Bid Documents.

29.2 In the case of a representativgffor aWggigwritten proof must be submitted to the effect that such
representative or agent has b dulyy authorised to act in that capacity by the principal. Failure to
submit such authorisatign B the representative or agent shall disqualify the Bid.

29.3 When legally aut pare and submit Bids on behalf of their principals not domiciled in the
Republic of rica, representatives or agents must compile the Bids in the names of such
principals ign on behalf of the latter.

294 Sou i reflresentatives or agents of a successful foreign Respondent must when so required
e Mo a formal contract in the name of their principals and must sign such contract on behalf of

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

contract.

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

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

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

d) The Power of Attorney must authorise the South African representative or agent to choose the
domicilium citandi et executandi as provided for in the Terms and Conditions of Contract.
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29.5 If payment is to be made in South Africa, the foreign Service Provider [i.e. the principal, or its South
African agent or representative], must notify Transnet in writing whether, for payment by electronic
funds transfer [EFT]:

a) funds are to be transferred to the credit of the foreign Service Provider's account at a bank in
South Africa, in which case the name and branch of such bank shall be furnished; or

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

Should a conflict arise between these General Bid Conditions and the Rd Docuni®nt issued, the conditions

stated in the Bid Document shall prevail. s

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

30 CONFLICT WITH BID DOCUMENT

0000000000
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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, a Work Order including such special conditions as may be
applicable, and any terms in the associated Bid Documents, exclusively govern the provision of Services
by the Service Provider to Transnet.

2 DEFINITIONS \\
Where the following words or phrases are used in the Agreement, such wolls or phrases shall have the
meaning assigned thereto in this clause, except where the context clearly requUNgs otherwise:
2.1  AFSA means the Arbitration Foundation of South Africa; V

2.2 Agreement means the Agreement and its assgsi schefules and/or annexures and/or

S

conditions as shall apply to the Agreement, t§gether ™

appendices, including the Work Order(s), spec or the Services and such special

the General Tender Conditions and any

additional provisions in the associated bj ents tendered by the Service Provider [as agreed

in writing between the Parties], whic

by the Service Provider to Trans@
2.3  Background IntellectualfProp eans all Intellectual Property introduced and required by

either Party to give effect tO¢heirgBbligations under the Agreement owned in whole or in part by

ively and exclusively govern the provision of Services

or licensed to eithgg P or their affiliates prior to the Commencement Date or developed after

herwise pursuant to the Agreement;

24 i means Mondays to Fridays between 07:30 and 16:00, excluding public holidays

2.5 ment Date means [®], notwithstanding the signature date of the Agreement;

figential Information means any information or other data, whether in written, oral,
ic or in any other form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
S plans, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and
which is not 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;

) 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;
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f)

9)

h)

n)

0)

2.7 Copyright

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

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;

information contained in the software and associated material and documentation
belonging to the disclosing Party;

technical and scientific information, Know-How and trade seﬂl‘ts of a disclosing Party
including inventions, applications and processes;

Copyright works;
commercial, financial and marketing information;

data concerning architecture, demonstrations, to chniques, processes, machinery
and equipment of the disclosing Party;

plans, designs, concepts, drawingg, fu | and technical requirements and

specifications of the disclosing Pa

information concerning faults cts in goods, equipment, hardware or software or the

incidence of such faults o @ Nnd
information concernffig th®ghfffrges, Fees and / or costs of the disclosing Party or its

authorised Subcont rsff or their methods, practices or service performance levels

t in expressions, procedures, methods of operations or mathematical

concepts er program codes, compilations of data or other material, literary works, musical

works,@rtf%ic , sound recordings, broadcasts, program carrying signals, published editions,

hic#works, or cinematographic works of the copyright owner to do or to authorise the
of certain acts specified in respect of the different categories of works;

It means any breach of the obligations of either Party [including but not limited to

fundamental breach or breach of a fundamental term] or any Default, act, omission, negligence or

statement of either Party, its employees, agents or Subcontractors in connection with or in

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

2.9 Deliverable(s) means any and all works of authorship, products and materials developed,

written, prepared, assembled, integrated, modified or provided by the Service Provider in relation

to the Services;

2.10 Designs mean registered Designs and/or Design applications and will include the monopoly right

granted for the protection of an independently created industrial design including designs dictated

essentially by technical or functional considerations as well as topographies of integrated 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 between the Parties and in accordance with the provisions of the Agreement

from time to time;

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

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

2.14 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 refating to
Transnet’s field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning
materials and marketing and business information in general;

2.15 Materials means the Deliverables, the Service Provider Materials andyt \Third Party Materials;

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

2.17 Party means either one of these Parties; V
2.18 Patents mean registered Patents and Patent applic \ the latter have proceeded to grant,

and includes a right granted for any inventiong, pro@ ﬁ; processes in all fields of technology;

2.19 Permitted Purpose means any activity cess to be undertaken or supervised by Personnel
or employees of one Party during m o®the Agreement, for which purpose authorised
Information or Intellectual Property is a prerequisite in

b be accomplished;

2.20 Personnel means any pa
Subcontractor and th ff o
Party;

2.21 Purchase @fdgr(s)Nheans official orders issued by an operating division of Transnet to the

yer, eppployee, agent, consultant, independent associate or supplier,
uch Subcontractor, or other authorised representative of either

Servic x he provision of Services;
2.22 i ) ne€ans [@], the Service(s) provided to Transnet by the Service Provider, pursuant to

rder(s) in terms of the Agreement;

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

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

Service Provider and any third party whereby that third party agrees to provide to the Service
Provider the Services or any part thereof;

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

2.26 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, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,
and used by the Service Provider in the performance of the Services;

2.27 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;
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2.28

2.29

2.30

2.31

3 INTERPRETATION

3.1

3.2

44

4.5

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 re ‘d by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the S Transnet, which may be

appended to the Agreement from time to time. V

the Agreement for the purposes of interpretaffon or {8™any other purpose. No provision shall be

Clause headings in the Agreement are included for reference only and do not form part of

construed against or interpreted to th tage of either Party hereto by reason of such

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

the Agreement, other than those defined under the
en its plain English meaning, and those terms, words,
acronyms, and phraseg use greement will be interpreted in accordance with the generally

A reference t lal’incorporates a reference to the plural and vice versa.

A referex tuggl persons incorporates a reference to legal persons and vice versa.

A refer articular gender incorporates a reference to the other gender.

D SCOPE

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

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

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

During the period of the Agreement, both Parties can make written suggestions for amendments
to the Work Order(s), in accordance with procedures set out in clause 29 [Amendment and
Change Control] 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
silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Parties.
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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 liable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time
deadlines detailed in the relevant schedule shall be extended by a period equal to the period of
that delay.

5 AUTHORITY OF PARTIES \\

5.1

5.2

Nothing in the Agreement will constitute or be deemed to constitut§ a partnership between the
Parties, or constitute or be deemed to constitute the Parties as agh\gts or employees of one

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power ora enter into an agreement in the

W

name of the other; or give any warranty, represer r ¥ndertaking on the other's behalf; or

create any liability against the other or bing the credit in any way or for any purpose

whatsoever.

6 WARRANTIES

6.1
>

6.2

6.3

The Service Provider warran t that:

a) it has full capacity ajd authpprity to enter into and to perform the Agreement and that the
Agreement is elgcuted DY a duly authorised representatives of the Service Provider;

b) it will obligations under the Agreement and any annexure, appendix or

ith all due skill, care and diligence;

ely responsible for the payment of remuneration and associated benefits, if
its Personnel and for withholding and remitting income tax for its Personnel in

ormance with any applicable laws and regulations;

d it will procure licences for Transnet in respect of all Third Party Material detailed in the
Work Order(s), and will procure the right for Transnet to take such copies [in whole or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-
up for archiving and disaster recovery; and

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

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

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
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6.4

6.5

6.6

6.7

6.9

6.10

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, ‘ithout the prior approval
of the Service Provider.

The Service Provider shall advise Transnet of the effects of s proposed by Transnet
pursuant to clause 6.5 above, including but not limited to gnigost implications or any disruption
or delay in the performance of the Services. The Parti t| ny changes to the Services,

including the charges for the Services or any timeta elivery of the Services, will be agreed

in accordance with the change control procedu Bt out in clause 29 [Amendment and

Change Control].

The Service Provider warrants that:

Q

a) it has, using the most up- ftware available, tested for [and deleted] all commonly

known viruses in the for all viruses known by the Service Provider at the date

b) i ransnet, the Materials do not contain any trojan horse, worm,

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

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

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

arrangements in place.

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall
thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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,
including the coordination of such activities across all parts of its organisation.
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TRANSNET’S OBLIGATIONS

7.1

8.1

8.2

GENERAL OBLIGATIONS OF THE SERVICE PROVIDO

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for information 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.

The Service Provider shall give Transnet reasonable notice of any "formation it requires in
accordance with clause 7.1 above.

Subject to clause 14 [Service Provider’s Personnel], Transne s to provide the Service

.eWc Ssary to allow the Service

Provider or its Personnel such access to and use of its facili

Provider to perform its obligations under the Agreemen

The Service Provider shall:
a) respond promptly to all complai n uiries from Transnet;

b) inform Transnet immediat dispute or complaint arising in relation to the provision

of the Services;

c) conduct its businesdlin a pgotessional manner that will reflect positively upon the Service

Provider and tHi Servi vider's Services;

d) keep full r learly indicating all transactions concluded by the Service Provider
relatjp¥ t rformance of the Services and keep such records for at least 5 [five] years

f daje of each such transaction;
e) @i nd at all times maintain in full force and effect, any and all licences, permits and

like required under applicable laws for the provision of the Services and the conduct of

observe and ensure compliance with all requirements and obligations as set out in the

Q%he business and activities of the Service Provider;

labour and related legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;

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

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Verification Cettificate, 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 liability
and without prejudice to any claims which Transnet may have for damages against the
Service Provider.

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

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

d)
e)

&~
“9 BBEE AND
9.1 B-BBE

a)

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 human rights;

practice and promote its own internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred to in clause 23 — Equality and Diversityl;

treat all enquiries from Transnet in connection with the Servicevth courtesy and respond
to all enquiries promptly and efficiently. Where the Service Rrdvider is unable to comply
with the provisions of this clause, the Service Provider wil Transnet of the delay and
the reasons therefor and will keep Transnet infor, Wgress made regarding the

enquiry;

when requested by Transnet, provide clear te information regarding the Service
Provider's own policies and proceduyres, g Know-How and other Confidential
Information, except where a non-discsure undertaking has been entered into between
the Parties;

not allow a conflict of inte o Wevelop between its own interests [or the interests of any
of its other customer @ erests of Transnet;

not accept or oﬁe@ow, induce or promote the acceptance or offering of any
gratuity, enticeNgent, inCentive or gift that could reasonably be regarded as bribery or an

attempt to o e exert undue influence over the recipient;

nsnet or its officers, employees and stakeholders, whether by act or

not gffislgad
SO
)] t oP8rwise act in an unethical manner or do anything which could reasonably be
% cted to damage or tarnish Transnet’s reputation or business image; and

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

SOCIO-ECONOMIC OBLIGATIONS
E Scorecard

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

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

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

there is:
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S

d)

e)

)] a change in the Service Provider's B-BBEE status which is less than what it was at
the time of its appointment including the impact thereof; and

(i)  a corporate or internal restructure or change in control of the Service Provider
which has or likely to impact negatively on the Service Provider’s B-BBEE status.

Notwithstanding any other reporting requirement in terms hereof, the Service Provider
undertakes to provide any B-BBEE data (underlying data relating to the Service Provider
which has been relied upon or utilised by a verification agency or auditor for the purposes
of issuing a verification certificate in respect of the Service Proviger B-BBEE status) which
Transnet may request on written notice within 30 (thirty) day & uch request. A failure to
provide such data shall constitute a Service Provider D and may be dealt with in
accordance with the provisions of clause 19Error! Ref‘ence S e not found..

In the event there is a change in the Service Pr = status, then the provisions

of clause 19Error! Reference source not all apply.

9.2 B-BBEE Improvement Plan

a)

9.3 Suppli

Transnet encourages its Service Provillers to constantly strive to improve their B-BBEE
levels. To this end, the Servi vid ndertakes to provide Transnet with a B-BBEE

Improvement Plan to indicg ent to which their B-BBEE status will be maintained or

as per ANNexure .i......, of the RFP.

improved over the conia

The Service Provide@ shall, for the duration of the Agreement, comply with the B-BBEE
Improvement Pign.
The terms -BBEE Improvement Plan and monetary value of the commitments
thereyfid not (unless otherwise agreed in writing) be less or less favourable than

th€coMgnitggents made by the Service Provider in such B-BBEE Improvement Plan.

DeWlopment Implementation Plan

dition to the Supplier Development Plan which the Service Provider provided as part
f its bid, the Service Provider undertakes, as stipulated in the RFP, to provide Transnet

with a Supplier Development Implementation Plan [the Implementation Plan] setting
out the nature, extent and monetary value of the Service Provider's commitments which
the Service Provider shall undertake, as well as mechanisms and procedures to allow for
access to information and verification of the Service Provider's compliance with the
Implementation Plan, as shall be agreed with Transnet but in any event no later than 45
(forty five) days from the signature date of the LOI/LOA.

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

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

19Errot! Reference source not found. shall apply.

The Supplier's Implementation Plan shall include, but not be limited to Technology transfer,
New skills development, Job creation, Job preservation, Small business promotion and
Rural integration and regional development.
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9.4

9.5

e) The terms of the Implementation Plan’s and the monetary value of the commitments
thereunder shall not (unless otherwise agreed in writing) be less or less favourable than
the commitments made by the Setvice Provider in the Supplier Development

Implementation Plan.
Green Economy/Carbon Footprint

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

Wauditable manner, its own
oWment Plan and the Supplier

he Contract Manager with such

disposal, recycling and energy conservation.
Reporting

a) The Service Provider shall monitor, audit, and re

implementation and compliance with the B-B
Development Implementation Plan and
information as the Contract Manager easonably request concerning the

implementation of the B-BBEE Imffovement Plan and the Supplier Development

within 7 (seven) days g of the calendar month of that 3 (three) months period,

Implementation Plan.
b) The Service Provider shal (three) months from the Commencement Date and
<t

a repO(for monitoring purposes only) in respect of each of the

Service Provider shall attach adequate proof to enable Transnet to verify compliance
ith the B-BBEE Improvement Plan and Supplier Development Implementation Plan.

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

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

(i) if the Contract Manager andfor Transnet’s Supplier Development specialist
reasonably considers that the Service Provider is not at any time complying with B-
BBEE Improvement Plan and/or the Supplier Development Implementation Plan, the
Contract Manager and/or the Supplier Development specialist may make such
recommendations as is considered reasonably appropriate to the Service Provider as
to the steps he reasonably considers should be taken by the Service Provider in
order for the Service Provider to remedy such non-compliance and the time period
within which such steps must be taken;
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9.6

g)

h)

(i) If such recommendations are not implemented by the Service Provider in
accordance with such recommendations, then the provisions of clause 9.6; and

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

In the event the Service Provider is found not to have &\e B-BBEE and Supplier
Development requirements agreed upon in the B-BBEE I ment Plan and the Supplier
Development Implementation Plan, and/or is found be fra®dulent in submitting the

reports, then Transnet shall impose a non-complignc s provided for in clause 9.6
below or shall be entitled to terminate in ter use9918 and 19.

@ gations, the Service Provider shall be
obliged to complete all the undertakigs mad&™nder the B-BBEE Improvement Plan and
the Supplier Development Imp| % Plan 3 to 6 months before the Termination

Date.

For the sake of completion of its contra

Penalties O
Non Compliance Penaltigs:

a)

rovi ils, at any time, to achieve its commitments under and in

accordance \Wigi\ the B-BBEE Improvement Plan and the Supplier Development

9 Cgmpliance Penalty Cap], pay a Non Compliance penalty ("Non Compliance
nany” Transnet in respect of such Non Compliance at the applicable rate (“Applicable

"), as prescribed in clause 9.6(i) below.

i) Non Compliance Penalties shall be calculated as a percentage of the Contract Value
and accrue at the Applicable Rate per month until:

(i) the date on which the Service Provider has remedied such Non Compliance by
complying with the Supplier Development Implementation Plan and/or the B-BBEE
Improvement Plan (as applicable); or if earlier

(i)  the Agreement being terminated.

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

b)

In relation to the Supplier Development Implementation Plan, Non Compliance Penalties
shall accrue at the following Applicable Rates:

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

(iv) for the fourth month (or part thereof), a rate of 1.25% (one and one quarter per
cent); and

(v)  for any period of Non Compliance after the fourth month, a rate of 1.5% (one and a
half per cent).
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c) In relation to the B-BBEE Improvement Plan, Non Compliance Penalties shall accrue at the
following Applicable Rates:

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

(ii) for the second month (or part thereof), a rate of 1.5% (one and a half per cent);

(i)  for the third month (or part thereof), a rate of 2.0% (two per cent);

(iv)  for the fourth month (or part thereof), a rate of 2.5% (two and a half per cent);
and

(v) for any period of Non Compliance after the fourth mon‘\a rate of 3% (three per
cent).

Non Compliance Penalty Cap (for Large Enterprises):

d) The maximum amount of the Service Provider's lia Non Compliance Penalties

under this clause 9.6 shall not exceed:

(i) in the case of the Supplier Developn@le entation Plan, 5% (five per cent) of
the Contract Value; and

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

e) In relation to the SHppli Pelopment Implementation Plan, Non Compliance Penalties

Non C li3gce Penalty Cap (for QSEs and EMESs):
a) e imum amount of the Service Provider's liability to pay Non Compliance Penalties

r this Clause 9.6 shall not exceed:

h n the case of the Supplier Development Implementation Plan, 1.5% (one and a half per
cent) of the Contract Value; and

a, i) in the case of the B-BBEE Improvement Plan, 1.5% (one and a half per cent) of the
Contract Value, (each a Non Compliance Cap).

Non Compliance Penalty Certificate:

j) If any Non Compliance Penalty arises, the Contract Manager shall issue a Non Compliance
Penalty Certificate on the last day of each month during such Non Compliance indicating
the Non Compliance Penalties which have accrued during that period.

k) A Non Compliance Penalty Certificate shall be prima facie proof of the matters to which it
relates. If the Service Provider disputes any of the amounts set out in @ Non Compliance
Penalty Certificate:

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

(i) if pursuant to that referral, it is determined that the Service Provider owes any
amount to Transnet pursuant to the Non Compliance Penalty Certificate, then the
Service Provider shall pay such amount to Transnet within 10 (ten) Business Days of
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the determination made pursuant to such determination and an accompanying valid
Tax Invoice.,

Payment of Non Compliance Penalties:

10

11

)

n)

FEES AND EXPENSES

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

The Service Provider shall pay the amount due within 10 ays after receipt of a valid
|, withollt prejudice to any other
or payment which may be in

Should the Service Provider fail to pay a % Compliance Penalties within the time
indicated in above (as applicable), Trasnet shall be entitled to deduct the amount not paid

Tax Invoice from Transnet, failing which Transnet

rights of Transnet under the Agreement, be ent}
any form Transnet deems reasonable and/orgmRg0

by the Service Provider from th 0 f the Service Provider in the ensuing month.

orth in this Clause 9.6 are stated exclusive of VAT. Any
Penalties will be for the account of the Service Provider.

The Non Compliance Penaljia

@

VAT payable on Non Cg

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

Fees detailed j evamt schedule or Work Order.

10.2 Transnet bg invoiced for materials used in the provision of the Services save for those

10.3

nWset out in the Work Order and accepted by Transnet or in any relevant Work
ich‘will be invoiced to Transnet at cost].

ess ,otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service

Qp‘

er all reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses:

a)
b)
c)
d)

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

will only be reimbursed if supported by relevant receipts.

10.4 All Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and

accommodation costs, will provide the detail for each of the Personnel carrying out the Services

and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as a

separate item.

INVOICING AND PAYMENT

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

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

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

Tax Invoice together with the supporting documentation as specified in the Work Order appended
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13

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

Services, in terms of clause 11.4 below.

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

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

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

11.5 Where the payment of any Tax Invoice, or any part thereof whi t in dispute, is not made in

accordance with this clause 11, the Service Provider shall entitled To charge interest on the
outstanding amount, at The Standard Bank of South Afij

period from the due date of payment until the out:

e of interest in force, for the
ount is paid.

FEE ADJUSTMENTS

12.1 Fees for Services rendered in terms of ement shall be subject to review as indicated in

the Work Order(s) annexed hereto fr e to time.

.

12.2 No less than 2 [two] months p mﬁ roposed Fee adjustment, the Parties shall commence
negotiations for Fees for thgfhext Mggipd or as otherwise indicated and appended hereto.

12.3  Should Transnet and
period, either Pa

e SeNg ovider fail to reach an agreement on Fees for the successive

e entitled to submit this matter to dispute resolution in accordance with

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

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

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

13.2 Title to Intellectual Property

a) All right, title and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the Service Provider, its researchers, agents and employees shall vest in
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Transnet and the Service Provider acknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the termination or cancellation of the Agreement dispute the validity or
enforceability of such Foreground Intellectual Property, or cause to be done any act or
anything contesting or in any way impairing or tending to impair any part of that right, title
and interest to any of the Foreground Intellectual Property and shall not counsel or assist
any person to do so.

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

the Foreground Intellectual Property.
c) Where the Foreground Intellectual Property wag c Nthe Service Provider or its
researchers, agents and employees and wherg

@

maintenance of any such protection, §ransn 8ll notify the Service Provider who shall

n cts not to exercise its option to

seek protection or decides to discontinue

ancial support of the prosecution or

have the right of first refusal or continue prosecution or maintain any such
applications and to maintai prot&ction issuing on the Foreground Intellectual

Property.

d) No consideration sh e@ Transnet to the Service Provider for the assignment of
any Foreground Int&ectugy Property from the Service Provider to Transnet, over and
above the sums§payable in terms of the Agreement. The Service Provider undertakes to

sign all u nd do all things as may be necessary to effect, record and perfect the
assi 0 Foreground Intellectual Property to Transnet.
e) ct ything contrary contained in the Agreement and/or the prior written consent

oRTra@nhet [which consent shall not be unreasonably be withheld or delayed], the Service
ider shall under no circumstances be entitled as of right, or to claim the right, to use
ransnet’s Background Intellectual Property and/or Foreground Intellectual Property.

) itle to Improvements

134

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

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any party to act on or use in any way any Confidential
Information belonging to Transnet whether or not such party is aware of such Confidential
Information, and shall promptly notify Transnet of the information if it becomes aware of any
party so acting, and shall provide Transnet the information with such assistance as Transnet
reasonably requires, at Transnet’s cost and expense, to prevent such third party from so acting.
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Unauthorised Use of Intellectual Property

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

b) It shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-os?rate fully with Transnet,

at Transnet’s cost, in whatever measure including legal actio t‘ ring any infringement of

Wp mptly with all relevant

ransnet shall be responsible for all

illegal use to an end.

c) The Service Provider shall cooperate to provide
ascertainable facts.

d) If proceedings are commenced by Transng
expenses but shall be entitled to all da br other awards arising out of such
by both Parties, both Parties will be

responsible for the expenses an ! ies shall be entitled to damages or other awards

proceedings. If proceedings are cofmenced

arising out of proceedings.

14  SERVICE PROVIDER’S PERSON O

14.1

14.2

14.3
>

14.4

14.5

The Service Provider's PefMgnnely/shall be regarded at all times as employees, agents or

Subcontractors of the ice Provider and no relationship of employer and employee shall arise

Service Provider Personnel under any circumstances regardless of the

other premises upon which the Services are to be performed [including but not limited to security
regulations, policy standards and codes of practice and health and safety requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful and proper manner in
accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from any premises occupied by or on
behalf of it, any Service Provider Personnel whose admission or presence would, in the reasonable
opinion of Transnet, be undesirable or who represents a threat to 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 Provider of any such refusal [with reasons why]. The
reasonable exclusion of any such individual from such premises shall not relieve the Service
Provider from the performance of its obligations under the Agreement.

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

16

calibre and experience, and any such replacement shall be approved by Transnet prior to
commencing provision of the Services, such approval not to be unreasonably withheld or delayed.

LIMITATION OF LIABILITY

151

15.2

15.3

154

15.5

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

The Service Provider shall indemnify and keep Transnet indemnified frog and against liability for

damage to any Transnet property [whether tangible or intangible ny other loss, costs or

damage suffered by Transnet to the extent that it results fro act of or omission by the
Service Provider or its Personnel in connection with the Agrew

a t payable in respect of any

ervice Provider’s liability

arising out of this clause 15.2 shall be limited to a may
one occurrence or a series of related occurrences j le"C&lendar year, such amount to be

agreed in writing by the Parties.

Subject always to clauses 15.1 and 15.2 alfve, thé Tiability of either the Service Provider or

Transnet under or in connection with t ent, whether for negligence, misrepresentation,

breach of contract or otherwise, for
related Defaults shall not exce ne hundred per cent] of the Fees paid under the
schedule or Work Order to vffiich Mg Rgfault(s) relates.

Subject to clause 15.1 abow: xcept as provided in clauses 15.2 and 15.3 above, in no event

shall either Party
indirect or co i s of profits, business, revenue, goodwill or anticipated savings of an

ss or damage arising out of each Default or series of

to the other for indirect or consequential loss or damage or including

damage incurred by the other Party as a result of third party claims.

e exclusion of liability in clause 15.4 above is void or unenforceable, either
l@bility for all loss or damage under the Agreement shall be as provided in clause

g in this clause 15 shall be taken as limiting the liability of the Service Provider in respect of
clause 13 [Intellectual Property Rights] or clause 17 [Confidentiality].

INSURANCES

16.1

16.2

16.3

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 is prudent 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 damage to property. The level of
insurance will be kept under review by Transnet, on an annual basis, to ensure its adequacy,
provided that any variation to the level of such insurance shall be entirely at the discretion of the
Service Provider.

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

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

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

Service Provider’s liability. Transnet assumes no responsibility for such insurance being adequate

to protect all of the Service Provider’s liability.

16.4 In the event that the Service Provider receives written notice from its insurers advising of the

termination of its insurance cover referred to in clause 16.1 above or if the insurance ceases to be

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

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

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

[thirty] days prior written notice to that effect. \
CONFIDENTIALITY
17.1 The Parties hereby undertake the following, with regard to ntjg# Information:
a) not to divulge or disclose to any person whomso y form or manner whatsoever,

either directly or indirectly, any Confidenti ion of the other, without the prior

written consent of such other Party, giher titgg#fen called upon to do so in accordance
with a statute, or by a court hawi urisdiction, or by any other duly authorised and
empowered authority or offici whi® event the Party concerned shall do what is

stituting of a defensive action to protect the Confidential

reasonably possible to infg e Wher of such a demand and each shall assist the other in
seeking appropriate rgi %

Information concern

not to use, exMoit, permit the use of, directly or indirectly, or in any other manner
whatsoeyer e Confidential Information, disclosed to it as a result of the Agreement,
for r whatsoever other than for the purpose for which it is disclosed or

t in strict compliance with the provisions in the Agreement;
Aﬁo ke any notes, sketches, drawings, photographs or copies of any kind of any part

e disclosed Confidential Information, without the prior written consent of such other
arty, except when reasonably necessary for the purpose of the Agreement, in which case
such copies shall be regarded as Confidential Information;

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

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

exercises in 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
relevant to the nature of the information concerned, agreed between the Parties concerned

and stipulated in writing for such information in such cases;

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

control, any public statements or issue press releases or disclose Confidential Information
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with regard to any matter related to the Agreement, unless written authorisation to do so
has first been obtained from the Party first disclosing such information;

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

i) each Party shall notify the other Party of the name ogeach pef¥pn or entity to whom any

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

i) each Party shall ensure that any person gigg which it discloses Confidential

5

pvenants the Party has accepted in the
Agreement as if such person or entity§has sigres

Information shall observe and perform all

Confidential Information shall
Agreement by the person or €

k) each Party may by writte @ tMthe other Party specify which of the Party's employees,
officers or agents argfrequiggdd# sign a non-disclosure undertaking.

17.2 The duties and obligations ard to Confidential Information in this clause 17 shall not apply
where:
a) aPa rate that such information is already in the public domain or becomes

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

ayai
r
Q rightfully in a Party’s possession prior to receipt from the other Party, as proven by the
irst-mentioned Party’s written records, without an infringement of an obligation or duty of

% confidentiality; or
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.

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

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Service Provider fail or neglect to execute the work or to deliver any 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 respects to these conditions.
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TERM AND TERMINATION

19.1

19.2

19.3

194

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

a) the Agreement is terminated by either Party 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 at Transnet’s option for a further period to be agreed by the
Parties. \

Either Party may terminate the Agreement forthwith by notice in wriing to the other Party where

the other Party has committed a material Default and, where such ult is capable of remedy,
has failed to remedy such Default within 30 [thirty] days o € W1otice specifying the Default

and requiring its remedy.

Either Party may terminate the Agreement forthwt in writing to the other Party when
the other Party is unable to pay its debts as¢hey fNagi€ or commits any act or omission which
would be an act of insolvency in terms Insolvency Act, 24 of 1936 [as may be amended
from time to time], or if any action, a jon o®proceeding is made with regard to it for:

a) a voluntary arrangement @ jon or reconstruction of its debts;
b) its winding-up or dis i

or, trustee, receiver, administrative receiver or similar officer;

c) the appointment of a%
or

d) any si n, application or proceeding in any jurisdiction to which it is subject.

TransnetgnalWNgErmipate the Agreement at any time within 2 {two] months of becoming aware of

a chan® oNgop®ol of the Service Provider by notice in writing to the Service Provider. For the
f this clause, “control” means the right to direct the affairs of a company whether by

ership of shares, membership of the board of directors, agreement or otherwise.

net may cancel any schedule or Work Order hereto at any time on giving the Service

Provider 30 [thirty] days' written notice.

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

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

CONSEQUENCE OF TERMINATION

20.1

20.2

20.3

Termination in accordance with clause 19 /7erm 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.

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

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

electronic form and contained on non-detachable storage devices, the Service Provider will provide
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20.5

Transnet with unencrypted copies of the same on magnetic media and will irretrievably destroy
and delete copies so held.

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

The provisions of clauses 1 [Definitions], 6 [Warranties], [Inte//&ual Property Rights], 15
Termination], 26 [Dispute

xpiry of the Agreement.

If either Party [the Defaulting Party] commits
remedy such breach within 30 [thirty] Busirgss Dafem# written notice thereof, the other Party
[hereinafter the Aggrieved Party], sha?%ded, in addition to any other rights and remedies
that it may have in terms of the Ag t, to terminate the Agreement forthwith without any
liability and without prejudice tg s which the Aggrieved Party may have for damages
against the Defaulting Party, %

Should:

a) the Servic er effect or attempt to effect a compromise or composition with its
creditogs®

b) ei be provisionally or finally liquidated or placed under judicial management,

visionally or finally; or

hreaten to default in the payment of its liabilities generally, or commit any act or omission

h
@I er Party cease or threaten to cease to carry on its normal line of business or default or

which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be

2 amended from time to time];

then the other Party shall be entitled, but not obliged, to terminate the Agreement on written
notice, in which event such termination shall be without any liability and without prejudice to any
claims which either Party may have for damages against the other.

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

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

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

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

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

22  FORCE MAJEURE

22.1

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 Agreement caused by an act of force
majeure such as acts of God, fire, flood, war, lockout, government action, laws or regulations,
terrorism or civil disturbance, defaults or other circumstances or factors beyond the reasonable
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control of either Party, and to the extent that the performance of obligations of either Party
hereunder is delayed by virtue of the aforegoing, any period stipulated for any such performance
shall be reasonably extended. Transnet may however rely on strikes, industrial dispute and riots

as a ground of force majeure.

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

23  EQUALITY AND DIVERSITY

23.1

23.2

The Service Provider will not victimise, harass or discri Yny employee of either Party
to the Agreement or any applicant for employment % Party to the Agreement due to their
gender, race, disability, age, religious belief, sexuaNggienjition or part-time status. This provision

applies, but is not limited to employme grading, work environment, demotion, transfer,

recruitment, recruitment advertising, ati f employment, rates of pay or other forms of

compensation and selection for trgjmiq

Both Parties to the Agreeme that they will not, and shall procure that its employees,

agents and Subcontractorf will ngl breach any applicable discrimination legislation and any

amendments and re-effgctme ereof.

24  NON-WAIVER

24.1 Failure or by, either Party, at any time, to enforce any of the provisions of the Agreement,
anner, be construed to be a waiver of any of that Party's rights in that regard
s &t the Agreement.
24, fajlure or neglect shall not, in any manner, affect the continued, unaltered validity of the
ment, or prejudice the right of that Party to institute subsequent action.
ARTIAL 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

thereby.

26 DISPUTE RESOLUTION

26.1

26.2

26.3

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

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

Johannesburg.

Such dispute shall be finally resolved in accordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.
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26.4 This clause constitutes an irrevocable consent by the Parties to any proceedings in terms hereof,
and neither of the Parties shall be entitled to withdraw from the provisions of this clause or claim
at any such proceedings that it is not bound by this clause 26.

26.5 This clause 26 is severable from the rest of the Agreement and shall remain in effect even if the
Agreement is terminated for any reason.

26.6 This clause 26 shall not preclude either Party from seeking urgent relief in a court of appropriate
jurisdiction, where grounds for urgency exist.

ADDRESSES FOR NOTICES \\

27.1 The Parties to the Agreement select the physical addresses and fafsimile numbers, as detailed
hereafter, as their respective addresses for giving or sending any no provided for or required
in terms of the Agreement, provided that either Party sh ntifped to substitute such other
address or facsimile number, as may be, by written noti ther:

a) Transnet
()] For legal notices: [e]
ax No. [@]
Attention: Legal Counsel
(i)  For commercyff ma [®]
Fax No. [®]
Attention: [@]
b) Th ce vider
FOWiegal notices: [®]
Fax No. [®]
Attention: [@]
(i) For commercial matters: [o]
Fax No. [e]
Attention: [e]

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

27.3 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 [ten] days after the date of posting thereof; or

c) if faxed, on the date and time of sending of such fax, as evidenced by a fax confirmation
printout, provided that such notice shall be confirmed by prepaid registered post on the
date of dispatch of such fax, or, should no postal facilities be available on that date, on the
next Business Day.
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WHOLE AND ONLY AGREEMENT

28.1 The Parties hereby confirm that the Agreement constitutes the whole and only agreement
between them with regard to the subject matter of the Agreement.

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

AMENDMENT AND CHANGE CONTROL \\

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

29.2 In the event the Parties cannot agree upon changes a shall in good faith seek to agree
any proposed changes using the dispute resolutio @ r&® in clause 26 [Dispute Resolution].

GOVERNING LAW %
The Agreement is exclusively governed by Qstr in accordance with the laws of the Republic of

South Africa and is subject to the jurisdighi e courts of the Republic of South Africa.
30.1 Change of Law

In the Agreement, unless§he coptext otherwise requires, references to a statutory provision
include references to Wat stafutory provision as from time to time amended, extended or re-

enacted and agy r ns made under it, provided that in the event that the amendment,
extension r ent of any statutory provision or introduction of any new statutory
provisi a erial impact on the obligations of either Party, the Parties will negotiate in

good f&th agree such amendments to the Agreement as may be appropriate in the
es. If, within a reasonable period of time, the Service Provider and Transnet cannot

reement on the nature of the changes required or on modification of Fees, Deliverables,
anties, or other terms and conditions, either Party may seek to have the matter determined in

accordance with clause 26 [Dispute Resolution] above.

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.
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