TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: DNR: 10354

FOR THE SUPPLY OF: PROVISION OF CLEANING SERVICES AT LOLIWE
HOUSE
FORMEMIVERY TO: LOLIWE HOUSE — DURBAN
PERIOD OF CONTRACT: 24 MONTHS
ISSUE DATE: 16 APRIL 2013
CLOSING DATE: 09 MAY 2013
CLOSING TIME: 10:00
SITE BRIEFING: LOLIWE HOUSE
DATE AND TIME: 30 APRIL 2013 @ 10:00

VALIDITY: 31 AUGUST 2013
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Section 1
MOTICE TO BIDDERS

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

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

Tender Box

1 Responses to RFQ

Responses to this RFQ must not include documents or reference relating te%any other quctation or

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

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

Transnet fully endorses and supports the Govefament’s Broad-Based Black Economic Empowerment
Programme and it would therefore prefer tofo bilsiness with local husiness enterprises who share these
same vaiues. Transnet will accordinglymallow a/'preference” to companies who provide a B-BBEE

Verification Certificate. All procurement transactions will be evaluated accordingly.

2.1  B-BBEE Scorecard and\ating
As prescribed i tebmsiof the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

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

= _Prop@saiswill be evaluated on price which will be allocated 80 points and preference which will

be dggated 20 peints, dependent on the value of the Services

& Jhe 80/20 preference point system applies where the acquisition of the Services will be less
than R1 000 000.00.
s If the 80/20 preference point system is stipulated and all Bids received exceed R1 000 0C0.00,
the RFP will be cancelled
In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 Qctober 2011 vaiid B-BBEE Verification Certificates must be issued by:
a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or

b) Registered Auditors approved by the Indepencent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.

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

¢) Large Enterprises [i.e. annual tumover greater than R35 million]:

Date & Company




Trananet Beouest for Quotation No DNR - L3354 Page 3 of 17
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e Rating level based on all seven elements of the B-BBEE scorecard

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

e)

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

Exempted Micro Enterprises — EME [i.e. annua! turnover less than R5 million]:

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

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

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

Sufficient evidence to qualify as an FME would be a certificate (which may be in the form
of a letter) from an auditor or accounting officer or a certificate from a Verification Agency
accredited by SANAS. The certificate must confirm the company’s ttgnover, black
ownership / black female ownership and B-BBEE status level.

Respondents are required to furnish proof of the above fo Tpemspch fi.c.”a detailed scorecard as
stipulated above in respect of Large Enterprises and QSEs, oR\a certificate in respect of EMES].

Transnet will accordingly allocate a maximum of 20| [twenty] peoints in accordance with the
80/20 preference point system prescribed ingtfie Preferential Procurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations to\thé Respondent’s final score based on an entity’s B-
BBEE scorecard rating. [Refer Annexure A 1ok fulther detalls].

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

result in a score of zerc being allGeated for B-BBEE.

[Refer Section 4, VendarWpplication Form, for Returnable Documents required|

Communication

aj

b)

Respondents ‘are Warned that a response will be liable for disqualification should any attempt be
maltle Bywa Respondent either directly or indirectly to canvass any officer(s} or employee of Transnet

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

A R€pondent may, however, before the closing date and time, direct any written enquiries relating
to the RFQ to the following Transnet employee:
Name: Ms Helen Sigcau Andre Rossouw

Ernail: Helen. Sigcau@iransnet.net Andre.Rossopwi@transnel.net

Tei: {031) 361 5839 (031) 361 2315/083 477 7233)

REQ docurments may be obtained on or after Tuesday 16 April 2013 at the Reception, Tender Advice

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

A non-refundable tender fee R150.00 (Inclusive of Vat) is applicable for tender (DNR — 10354).Payment
is to be made to Transnet Freight Rail, Standard Bank Account number 203158598, Branch Code

004805,

Dabe & Company Stamp
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c) Respondents may also, at any time after the closing date of the RFQ, communicate with the

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

Email tac.secretariat@transnet.net

4 Tax Clearance

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

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

5 VAT Registration

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

G Legal Compliance
The successful Respondent shall be in full and complete compliance with agy and all applicable national

and local laws and regulations.

7 Changes to Quotations

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

g8 Pricing

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

@ Prices Subject to Confirmation

Prices quoted which are subject 1@ confirmation will not be considered.

io Negotiations

Transnet reseryd§ the right? to undertake post-tender negotiations with selected Respondents or any

number of,shorilisteg Respoendents.

11 Binding Offer

Apf-@uotation furnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this

statement must be dlearly and specifically indicated.

12" Disclaimers
Transnet is not committed to any course of action as a result of its issuance of this RFQ and/or its receipt
of a Quotation in response to it. Please note that Transnet reserves the right to:
e madify the RFQ's goods / service(s) and reguest Respondents to re-bid on any changes;
@ reject any Guotation which does not conform to instructions and specifications which are detailed
herein;
e disgualify Quotations submitted after the stated submission deadling;
® not necessarily accept the lowest priced Quotation;
e reject all Quotations, if it so decides;
® place an order in connection with this Quotation at any time after the RFQ's closing date;

codent’s Signahee Date & Company Slanvp
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Transiet Req

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

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

make no award at all.

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

I/we do hereby certify that I/'we

have/have not been found guilty during the preceding 5 [five] years of a serious breach of law,
including but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes

refatively minor offences or misdemeanours, e.qg. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, Ifwe acknowledge thatf Transinet SOC Ltd reserves the right to exclude any Respondent
from the bidding process, shouldithat pegsef or entity have been found guilty of a serious breach of law,

tribunal or regulatory obligatigm
i3 EVALUATION CRITERIA

14 TRANSNEL WILL UPILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS CRDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
o Administrative responsiveness - Completeness of response and returnable documents
s Substantive responsiveness — Prequalification criteria, if any, must be met
e Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts! will be critical

TFransnet will utilise the following formula in ifs evaluation of Price:

! Only unconditional discounts will be taken info account during evafuation. A discount which has been offered

conditionally will, despite not being taken inte account for evaluation purposes, be implemented when payment s

effected.

Date & Company 51
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s = Score for the Bid under consideration
Pt Price of Bid under consideration
Prnin Price of lowest acceptable Bid

H

Il

- B-BBEE status of company

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

in accordance with the table below: [Defete columen that is nol applicable]

B-BBEE Status Level Nomber of points
of Contributor {80/ 20 system)
1 20
2 18
3 16
4 12
5 8
6 6
7 4
8 2
Non-compliant Q

contributor

15  Validity Period

Transnet desires a validity period of 90 daysfrom the €losing date of this RFQ.
This RFQ is valid until

16 Banking Details

BANK:

BRANCH NAME / CORE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

17  Compedy Registration

Regiskgation number of company / C.C.

Registered name of company / C.C.

i8 Disclosure of Prices Quoted
Respondents must indicate here whether Transnet may disclose their quoted prices and conditions to

other Respondents:

YES| | NO

1%  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 mandatory Returnable

Documents, as detailed below.
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Failure to provide ali these Returnable Documents will resulf in a Respondent's
disgualification. Respondents are therefore vrged to ensure that ail these Documents

are returned with their Quotations.

All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the
Respondent. Please confirm submission of these mandatory Returnable Documents by so indicating

IYes or No] in the table below:

Submitted

Returnable Documents _ =
SRR et _ [Yes or Mo] -

SECTION 1 : Notice to Bidders

Valid B-BBBE Verification Certificate[RSA Large Enterprises and QSEs] Note:

failure to provide a valid B-BBEE Verification Certificate at the
cosing date and time of the tender will result in an automatic
score of zero being allocated for B-BBEE scorecard

Vaiid B-BBBE Certificate from auditor, accounting officer or¢SANAS
accredited Verification Agency {RSA EMEs]

Note: fatlure to provide a valid B-BBEE Verification Certificate at theyciOsing date

and tme of the tender will result in an automatic scope “of zero
being allocated for B-BBEE scorecard

Letter of Good Standing

BCCCI — Bargaining Council Contract Cleaning Industry {Certificate)

SECTION 2 QUOTATION FORM

b)

In addition to the requirementsfof sectiof{a) above, Respondents are further required to submit

with their Quotations the faliowinghessential Returnable Documents as detailed below.

s

Failure to provide allthese Returnable Documents may resulf in a Respondent's
disqualification. Eespgndents are therefore urged to ensure that all these documents

are returped with thieir Quotations.

All_S8wtions, as thdicated in the footer of each page, must be signed, stamped and dated by the
Respéndent.” Please confirm submission of these essential Returnable Documents by so indicating

[Y8s af No] in the table below:

_Submitted
[Yes or No]-

SECTION 3 Standard Terms and Conditions of Contract for the Suppﬁy of Goods
or Services to Transnet

SECT ION 4 Verador Application Form

Respandent’s

Piabe & Company Slamp
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. Returnable Documents

| [Yes or No] |

Submitted -

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

- Asigned letter from Respondent's auditor or accountant confirming most
recent annual turnover figures

SECTION 5: Certificate of Attendance

Bate & Company Stamg
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Section 2
QUOTATION FORM

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

with the conditions related thereto.

I/We agree 10 be bound by those terms and conditions in:
= the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3
hereof}; and

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

I/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotation {and, if
any, its covering letter and any subsequent exchange of correspondence],, together Wwith Transnet's

acceptance thereof shall constitute a binding contract between Transnet and We/us.

1/We further agree that if, after Ifwe have been notified of the aceptande obmy/our Quatation, Ifwe fail
to deliver the said goods/service/s within the delivery lead-tifne qutedgTransnet may, without prejudice
to any other legal remedy which it may have, cancel fhesgrfder and recover from me/us any expenses

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

Price Scheduie
I[/We guote as follows for the goods requiréd, on a “delivered nominated destination” basis, excluding

VAT:

| UnitPrice | price
. (ZaR) -

1 Unit of

Ttem |
S Measure

Deliverydead-Time from date of purchase order: fdays/weeks]

Netes to Pricing:

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

¢} 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.

Date & Company Stams
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GENERAL SPECIFICATIONS OF REQUIRED CLEANING SERVICES AS PER
CONSUMERS REQUIREMENT

SCOFE OF WORK

AREAS TO BE CLEANED

(aj Main Entrance 7 Security Receplion Area

ib} Stairs and Landings {Service and Main Stairs)
¢} Office and Fassages

{d] Lill Foyers

e Ladies and Gent's Toldals

{f) Ablution Facililies

(o) Kilchens

(M Entertainment Areas and Bars
) Lifig

i Windows

(i Parking Area

DUTIES (Al floors and Aress where appiicable)

1. FLOORS (OFFICES AND PASSAGES)

Datly

# Winyl / Ceramic Fioors with a damp mep
® Vaouum Carpels 3 Times per week
@ Spot Cleaning When necessary
2 DUSTING (OFFICES ANDNAESABES)
* Ciean all telaghtig€s apd disinfect Daily
% Dust &t night [Bge8nd Hittings Weekly
% Dust gidow TevelWnorizontal surfaces Diaily
= Duglall vertigai surlzces (wall, cabinels, et 1o height of 2 metres) Draily
# Dosldl window ledges, sills (ow and high) Dimity
3. WASEE DISPOSAL (OFFICES, HITCHENS AND TOILETS)
* Empty and clean ail waste baskeis and recepiacles Twice Daily
» Remove all waste (0 bins for removal by Durban Solid Wasie Laity
4, WALLE / DOORS AND PAINTWORK / WALL PAPER
# Soot clean all low surfaces {inger marks, aio) Daily

® Washing of Walls Monihby




&

©

T
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GLASE DOGR AND METAL WORK

® Spot clean main entrance glass doors
® Clean and polish all bright metal fittings o doors / frames
) Clean and dust gale

ENTRANCE FOYER [ RECEPTION / RECEPTION OFFICE

* Sweep entrance and enfrance foyer
* Clean door mals and dust biinds

@ Damp-clean counter ops

= Damp-mop flogrs

a Machine-bull floors

TOHETS AND ABLUTION

% Emply and clean all wasie recepiacies

@ Clean and sanilise alt WC bowls, basing and urinals / oullels
# Clean all mirrors

" Oamp-mop fioors with disinfectant

8 Ciean ail meial fittings

# Spot-clean wail tiles, door and WO partitions

® Treat against staining, fungal and bacterlagGrowth

® Supsly io#el paper, liouid hand scap igdispeasers

® Wine clean hand dryers

@ Supply Paper Towels

WINDOW CLEANING

@ Clean inferior fages 8fall wintows
» Clean exteriordaces of Awindows from ground to 47 floor
& Clean main Qordboedbver glass windows Infernally & externally

VERTHaAL BLINBS

# Dosiah blinds

MISCELLANEQOUS

8 Polish desks and offfce furniture

& Material-covered Turnilure 10 be vacuumed
@ Ciean all record rooms

& Clearn all store ropms

KITCHENS

& Vinyt fioors to be damp-mopped

® Sinks o be cleaned

- Cupboard iops 1o be damp-wiped

Daily
Datly
Datly

al
Lial
Dai
Laily

Weeidy

& e

Batly

Dby

Draity

Daily

Daily

Daily

Maonthiy

Daity

Daily

Whan necessary

Monthly
Monthiy
Weekly

Weaekly

Daily

Weakly
Weekly
Monthiy

Diaiy
Ciaily
Dizity

S F
FEdE £
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12 LIFTS
® Ciean viny floor ties Draily
s Clean aft walls and Titlings Daily
= Remove all surface refuse from floor Paity
s Doors & door frames o be damp-cleaned externally & internally  Daily
® Dust all celling grids Diaily

13 PARIING AREAS

s Remove gl surface refluse Laily

14, FXTERMAL AREAS AT MAIN ENTRANCE

» Remove all surface refuse Daily
# Sweep all argas Biaily
» Garden area to be checked and cleanead Datly

16. ENTERTAINMENT AND SMOKING AREAS

9 A% areas o be ceancd and all refuse o beferoved Dally

w Clean all water down pipes Weskly
16 STARS, LANDINGS, BALUSTRADES

® Fioor, stairs and landings (o be dawfB-mopped Daily

@ Ralustrades and hand\{Biis Yo he damp-wiped Daily
17. LIFT FOYERS

# Cerafig ficer 1%e damp-mopped Dalty

e WaH panalsdo be damp-moppad Daity

18, SUPLTREESION

® Fuil-time supervision to be provided by Contractor — compuisory  Dally
» Quatity coniro! will be done by client on-site on a lregular basis Weekly

19 EQUIPMENT, MATERIAL AND CONSUMABLES

The Contractor must supply the following in time

® Vaounm cleaners
w Polishers
Brooms

® kMops




$33-521;

fraight roil

e All cleaning chemicals

e Conzumables e.g. toiet paper of acceplable stendard, liquid hand soap, paper towels
® Bucksls

® Necessary sign boards, e.g. floor welfslippery, atc

M.B All equipment to be kept In good and safe condition at alf times and to comply to all safety
reguiations.
20, ETAFF REGQUIREMENTS AND WORKING HOURS (A8 PER CONSUMER’S REQUIREMENTS)

The Contraclor witl gnsure a fill stafl compliment between 08h08G and 16h38 on afl working days in
order to maintain an efiicient cleaning service al ALL limes to ALL areas.

Relief stalf must be available al ALL times on & "as-and-when” requiredebagis,

27, MESS ROOM FACIHLITIES

The client will provide mess facillies Le, mess area, lablds, chassahd eleciric water m.

N.B.  UNDER NO CIRCUMSTANCES WILL THE PREPARATION AND COOKING OF FOOD BE
TOLERATED.

22. LUNIFORM CLOTHING

The Coniractor shall at ALL dmel ensure that ALL cleaning staff is neatly dressed in undorm with
headgear, shoes, gloves gelc)

23 TERMS OF CONTRAGT

Twelve-mpntieofiract commencing on the date (o be announced.

24 BREACHGF CONTRACT

Fhe Gient, Transnet Freight Rall, will be allowoed to terminate the contract by giving 30 (thirty) days
notice should the cleaning service rendsred nof be acoording to the laid-down specifications and
the client's full satisfaction.

vl ramanet net
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall be obliged 1o adhere to the Standard Terms and Conditions for
the Supply of Goods and Services to Transnet as expressed hereunder. Should the Respondent
find any condition{s) unacceptable, it should indicate which condition(s) is/are unacceptable and
offer an alternative{s). A Quotalion submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business.

1  SOLE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Transnet’s purehase order(s)
[Order or Orders] represent the only conditions upon which Transnet SOC Ltd 4Egafisnet] procures
goods or services specified in the Order [collectively, the Products] from the peggon to whom the Order is
addressed [the SupplierfService Provider]. Transnet does not accept any gtheyg génditions which the
Supplier/Service Provider may specify, unless otherwise agreed to by dranshet inwriting. In the event of

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

20 CONFORMITY WITH ORDER
Products/Services shall conform strictty with the Ownder. JThe Supplier/Service Provider shall not vary the
quantities specified and/or the specification, € afy, Stipulated in the Order, without the prior written

consent of Transnet. The Supplier/ServiceRrovider warrants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

21 DELIVERY AND TITLE
21.1 The delivery datesf@ind“addresses are those in the Order. Time shall be of the essence in respect of

the Suppliegs/Sepsice Provider's obligations under the Order.

21.2 The SupplieriService Provider will not be excused for delay in delivery or performance except due to
gifcumstaheas outside its control and then only subject to the Supplier/Service Provider having
rdlifiedsTransnet in writing on becoming aware of such circumstances. Transnet may terminate an
@xcier, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

delay becomes, in Transnet's absolute opinion, significant.

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

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

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

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

Diate & Corapany Stamp

ondent's Signaturs
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documentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commerdial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it harmless from any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees] arising directly gindirectly from
such allegation or claim provided that this indemnity shall not apply where the aliegatiofl or claim arises
solely as a result of the Suppiier/Service Provider following a design or process ogiginated anel furnished by

Transnet, The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infringing PROGURLSNOr
b) modify or replace the Products/Services so that they becgme nolginfsnging,

provided that in both cases the Products/Services shallgontiniig to meet Transnel’s requirements and any
specifications stipulated in the Order. Should neithefgption be possible, the Supplier/Service Provider may
remove, with Transnet’s prior written consertt, such Products/Services and will pay to Transnet a sum
equivalent to the purchase price. If TramShet Yefuses o give such consent, the Supplier/Service Provider
shall have no liability in respect of) any Jontinued use of the infringing Products/Services after

Supplier's/Service Provider’s prior wiitten request te remove the same.

24 PROPRIETARY INFORMATION
All information whigh Wifanspet has divulged or may divulge to the Supplier/Service Provider and any
information_relatiig t8,Transnet’s business which may have come into the Supplier's/Service Provider's
possessifn  whilSa\garrying out an Order, and the existence of the Order, shall be treated by the
SupplieiService Provider as confidential information and shall not, without Transnet's prior written
eonsént, be disclosed to any third party, or be used or copied for any purposes cther than o perform the
Order. This clause does not apply to information which is pubiic knowledge or avaiiable from other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

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

Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued
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material breach of its obligations under these Terms and/or Crder or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shall stop.

26.2 Transnet shali pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs nol otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shali give Transnet full
assistance to check the extent of such work in progress. Payment of such price shall be in full and
final satisfaction of any claims arising out of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet ali work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this clause will not in any event
exceed the total amount that would have been payahle to the Supplier/Service Provider fiad the Order

not been terminated.

263 In the event of termination the Supplier/Service Provider must submit all claimsSithin 2 [two]
months of termination after which time cfaims will only be met in what Trapsagt congiders exceptional

circumstances.

264 If the Products are not provided in accordance with an Order, fthe Ordershalt be deemed terminated
and the Supplier/Service Provider shall compensate Tr@nsnet™ar#ny costs incurred in obtaining

substitute Preducts or any damage caused due to thé¥ailuire or delay in the defivery.

27 ACCESS
The Supplier/Service Provider shall be liable for the agts, omissions and defaults of its personnel or agents
who, for the purposes of the Order, fshall be“€ated as if they are the Supplier's/Service Provider's
employess.  The Supplier/Service, Provider_shall ensure that any such personnel or agents, whilst on
Transnet’s premises, shall conipygwith Transnet’s heaith and safety, security and system security rules and

procedures as and whegg’required.

28 INSOLVENCY
If the Supphes/Setvice "Provider shall have a receiver, manager, administrator, liquidator or like person
appoirftec afer all or any part of its assets or if the Supplier/Service Provider compounds with its creditors
of passestasfsolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
IiB€rty t0 terminate the Order or Orders forthwith, or at its option, to seek performance by any such

appointed person.

289 ASSIGNMENT
The Supplier/Service Provider shall not assign its obligations under an Order without Transnet’s prior

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

30 NOTICES
Notices under these Terms shalt be delivered by hand to the relevant addresses of the parties in the Order

or may be served by facsimile or by email, in which event notice shall be deemed served on

acknowledgement of receipt by the recipient.

Date & Cormpany Stam

Respongient’
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim rekief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive refief. If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the name and address of such agent

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

32 GENERAL
Completion or termination of an Order shall be without prejudice to any Termeraing#hich by its nature
would be deemed to continue after completion or termination, includingebutynot Tmited to clauses 23, 24,
Error! Reference source not found., 25 and Errorl Referenge source not found.. Headings are
included herein for convenience only. If any Term herein be |held illegalor unenforceable, the validity or
enforceability of the remaining Terms shall not be affected. Ne\failure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver tiereaf'by Transnet. All rights and remedies available to
either party under these Terms shall be in addition 1, Mt to the exclusion of, rights otherwise available at

law,

33 COUNTERPARTS
These Terms and conditions maywbe signed in any number of counterparts, all of which taken together
shall constitute one apfl the Salke instrument. Any party may enter into this agreement by signing any

such counterpart,

Date & Company Hlams

spondent’s Signatiis
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overlooked any such condition or failed to properly

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

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact personi [Plcaséetmplete]

Name

Designation

Teleph@ne

Celnzhone

facsimile

Email

Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS : 0800 003 086

e £ ke B o T Y ST
Raspondent's &,»‘;{* Date & (,'.Jﬂ!}}\ﬁ? B StA
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INTRODUCTION

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

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

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

Order indluding 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.

DEFENITIONS

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

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

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules and/or annexures andfor
appendices, including the Work Order(s), specifications for the Serviggsg@nd such special
conditions as shall apply to the Agreement, together with the Genégal Tender Conditions and any
additional provisions in the associated bid documents tendefed by the Service Provider {as agreed
in writing between the Parties], which collectively andlexclusiVely®govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property meangallifintellectual Property introduced and required by
either Party to give effect to their obligation$, URder the Agreement owned in whale or in part by
or licensed to either Party or theffaffliatesprior to the Commencement Date or developed after

the Commencement Date otherWwise pursuant to the Agreement;

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

as proclaimed ingSouth Brica;
Commengemedft Date means | @], notwithstanding the signature date of the Agreement;

Confidential\Information means any information or other data, whether in written, oral,

@raphic @) in any other form such as in documents, papers, memoranda, correspondence,

Hhtehabks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,

glans, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other

Party [intentionafly 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;

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

) ary 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 refating

to its existing and planned future business activities;




2.7

2.8

2.9

2.10

2.11

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

a) 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;

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

1) Copyright works;

k) commercial, financial and marketing information;

b data concerning architecture, demonstrations, tools and technigues, procesggs, machinery
and equipment of the disclosing Party;

m} plans, designs, concepts, - drawings, functionat and “techfical requirements and
specifications of the disclosing Party;

nj information concerning faults or defects in goofls, equipfiént, hardware or software or the
incidence of such faults or defects; and

o) information corcerning the charges, g5 and / or costs of the disclosing Party or its
authorised Subcontractors, off their Wmethods, practices or service performance levels
actually achieved;

Copyright means the right in @xpregsions, procedures, methods of operations or mathematical

concepts, computer pi@gram codes, compilations of data or other material, literary works, musical

works, artistic werk8phsdund fecordings, broadcasts, program carrying signals, published editions,
photographicworks, or cinematographic works of the copyright owner to do or to authorise the
doing of Gertain 3et€ specified in respect of the different categories of waorks;

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

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

staément 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;

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

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

to the Services;

Designs mean registered Designs and/or Design appfications 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;

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 tHme to time;




2,12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

221

2.22

2.25

2.24

2.25

2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

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

Know-How means all Confidential Information of whatever nature relating to the Inteilectuat
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet's field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning

materials and marketing and business information in general;

Materials means the Deliverables, the Service Provider Materials and the Third Pafty Materials;
Parties mean the Parties to the Agreement together with their subsidiaries, @iwisions, business
units, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, on€e the lgtter have proceeded to grant,
and includes a right granted for any inventions, produdts or pragesses in all fields of technology;

Permitted Purpoese means any activity or procésSabe undertaken or supervised by Personnel
or employees of one Party during the terfl of/the Agreement, for which purpose authorised
disclosure of the other Party’s Confidep@ial Thfcrmation or Intellectual Property is a prerequisite in
order to enable such activity or pieeessito beaccomplished;

Personnel means any partnerjemployee, agent, consultant, independent asscciate or supplier,
Subcontractor and thesstaff of such Subcontractor, or other authorised representative of either
Party;

Purchase Ofderf&) means official orders issued by an operating division of Transnet to the

Service Providlerfopthe provision of Services;

Sérvice(s) means [@], the Service(s) provided to Transnet by the Service Provider, pursuant to
Ei€ Work Order(s) in terms of the Agreement;

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

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

Subcentractor means the third party with whom the Service Provider enters into a Subcontract;
Service Provider Materials means all works of authorship, products and materials {including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigues]
owned by, or licensed ta, 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

228

2.29

2.30

2.31

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

1991, as may be amended from time to time,

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

Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or
iogo, 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 tHime to time; and

Work Order(s} means a detailed scope of work for a Service required by Trafisriet, induding
timeframes, Deliverable, Fees and costs for the supply of the Service to Transn@twhich may be

appended to the Agreement from time to time.

INTERPRETATION

3.1

3.2

33
3.4

3.5

Clause headings in the Agreement are included for ease of réferencg only and do not form part of
the Agreement for the purposes of interpretation or fdF any other purpose. No provision shall be
construed against or interpreted to the disadwantage @f either Party hereto by reason of such
Party having or being deemed to have structuredsOr drafted such provision.

Ary term, word, acronym or phrase used in the "Agreement, other than those defined under the
clause heading “Definitions” shdll be giVemits plain English meaning, and those terms, words,
acronyms, and phrases used in theg Agreement will be interpreted in accordance with the generally
accepted meanings acérded\thereto.

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

A referencéito Raturalgpersons incorporates a reference to legal persons and vice versa.

A reference to @yparticular gender incorporates a reference to the other gender.

NATUREAND SCOPE

4.1

4.2

473

4.4

4.5

he Agreement 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 suggesticns for amendments
to the Work Order(s), in accordance with procedures set out in clause 28 [fAmendment and
Change Controlf below, A Party will advise the other Party within 14 {fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.

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

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




4.6

sitent on the matter, the term, provision or condition in this Master Agreement shall prevail, unfess
such ferm or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.

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

AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreement will constitite or be deemed to constitute a parinershipybetween the
Parties, or constitute or be deemed to constitute the Parties as aglgis\er employees of one
another for any purpose or in any form whatsoever.

Neither Party shalt be entitled to, or have the power or authofity to 8nter into an agreement in the
name of the other; or give any warranty, representatidh or ufdest@king on the other's behalf; or
create any liability against the other or bind the“8ther’s credit in any way or for any purpose

whatsoever.

WARRANTIES

6.1

6.2

The Service Provider warrants t@ Transqet that:

a) it has full capacity and auth®fty to enter into and to perform the Agreement and that the

Agreement is.exaécutad\by a duly authorised representatives of the Service Provider;

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

schediile heret with alt due skill, care and diligence;

c) it will be”solely respensible for the payment of remuneration and associated benefits, if
any, of its Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

d} it will procure licences for Transnet in respect of ail 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

€} 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 audi’; 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 dause 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.




6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of nciification by
Transnet. In the event that the Service Provider fails or is unable fo remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do 5o 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 Pravider will remedy any defect within 30 fthirty] 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 Zaused by any
madification made by Transnet to the Deliverables, or any part thereof, withaut the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any steps phop@sed by Transnet
pursuant to dause 6.5 above, including but not fimited to anyseagt Ypplications or any disruption
or delay in the performance of the Services. The Parties agfee thaljany changes to the Services,
including the charges for the Services or any timetables for delivéry of the Services, will be agreed
in accordance with the change control procedefe, ds\set out in clause 28 [Amendment and

Change Controf].
The Service Provider warrants that:

a) it has, using the most upfto-date Seftvare available, tested for [and deleted] all commonly
known viruses in the Matetials and for all viruses known by the Service Provider at the date

of the relevant Wark ©rder; and

b} at the tigfe of Welivery to Transnet, the Materials do not contain any trojan harse, worm,
logigboms, time bomb, back door, trap door, keys or other harmful components.

The Servige Pravidér agrees that, in the event that a virus is found, it will at its own expense use

itbestentdeavours to assist Transnet in reducing the effect of the virus and, particularly in the

evént that a virus causes loss of operational efficiency or foss of data, to assist Transnet to the

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

The Service Provider undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights [Section 14} in connection with the Agreement and shail 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/for reguiations. Permission for




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

inchuding the coordination of such activities across all parts of its organisation.

7 TRANSHNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnat’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 Seryice Provider of
its confidentiality obligations under the Agreement.

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

Subject to clause 13 [Service Provider’s Personned], Transpet agrees to provide the Service
Provider or its Persannel such access to and use of its facilitiestasss necessary to allow the Service

Provider to perform its obligations under the Agreérmienti

GENERAL OBLIGATIONS OF THE SERVICEPROVEDER

The Service Provider shall:
a) respond promptly to all complaifits and enquiries from Transnet;

b} inform Transnetimmediately of any dispute or complaint arising in relation to the provision
of the Servites;

C} condut itsfusiness in a professional manner that will reflect positively upon the Service
pravider angthe Service Provider's Services,

dj keep full records clearly indicating all transactions concluded by the Service Provider
relating to the performance of the Services and keep such records for at least 5 [five] years
from the date of each such transaction;

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

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

q) comply with all applicable environmental legislation and reguiations, 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 Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remedies that it

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




8.2

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 shal! at all times:

a)
b)

<)

d)

e)

f)

¢

h}

b,

k)

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

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

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

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

practice and promote its own internal policies aimed at prohibitigg and proventing unfair
discrimination [as further referred to in clause 22 — Fquality and Biversity;

treat alf enquiries from Transnet in connection with theSeRvices with’courtesy and respend
to all enquiries promptly and efficiently. Where the (Service] Provider is unable to comply
with the provisions of this clause, the Service Previder wilPadvise Transnet of the delay and
the reasons therefor and will keep Tramshet™mformed of progress made regarding the
enquiry,

when requested by Transnet, pfovide ¢leab and accurate information regarding the Service
Provider's own policies #@nd’ pregeddres, excluding Know-How and other Confidential
Information, except wheke a ngn-disclosure undertaking has been entered into between
the Parties;

not allow. confliet of Ihterest to develop between its own interests [or the interests of any
of its othep€ustomers] and the interests of Transnet;

nof\ ackept¥or offer, nor allow, induce or promocte the acceptance or offering of any
Buatlity, enticerent, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;

not mislead Transnet or its officers, employees and stakeholders, whether by act or
ornission;

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

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

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

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

9 FEES AND EXPENSES

0.1

9.2

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

Fees detailed in the relevant schedule or Work Order.

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

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

Order [which will be invoiced to Transnet at cost].
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13

9.3

9.4

Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

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

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

separate item.

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

16.5

Transnet shall pay the Service Provider the amounts stipulated in@theyzefevant’ schedule or Work

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

Transnet shall pay such amounts to the Service Provider, upomyrecaipt of a correct and undisputed
Tax Invoice together with the supporting documentiatioh as specified in the Work Order appended
hereto, once the undisputed Tax Invoicesg®or jsuch Portion of the Tax Invoices which are
undisputed become due and payable tgsthe,Seéfvice Provider for the provision of the Services, in

terms of clause 10.4 below.

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

Uniess otherwise piovided™dr in the Work Order(s) appended to the Agreement, Tax Invoices
shall be submifted, todether with a month-end statement. Payment against such month-end
statement Shall6e rmdtle by Transnet within 30 [thirty] days after date of receipt by Transnet of
the statement fagether with all undisputed Tax Invoices and supporting documentation.

Whase the payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in
ateordénce with this clause 10, the Service Provider shali be entitled to charge interest on the
Justanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

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

FEE ADJUSTMENTS

11.1

11.2

11.3

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

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

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

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

12.1

12.2

Title to Confidential Information

a)

b)

C)

d)

Transnet will retain alt right, title and interest in and to its Confidential Information and
Background Inteliectual 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.

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

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

The Service Provider shall grant to Transnet an irrevocable, royalty freefl non-exclusive
licence to use the Service Provider's Background Intellectual Property fom the Permitted
Purpose. This licence shall not permit Transnet to sub-license to gther parties.

The Service Provider shall grant Transnet access to the Gemigg\ProVider’s Background
Intellectual Property on terms which shall be bona /idé neqatiated between the Parties for
the purpose of commercially exploiting the ForegroundyInteliectual Property, to the extent

that such access is required.

Title to Intellectual Property

a)

b

<)

d)

All right, title and interest in andffo Rereground Intellectual Property prepared, conceived
or developed by the ServicgsRrovider, jfs researchers, agents and employees shail vest in
Transnet and the Service|Provider acknowledges that it has no claim of any nature in and
to the Foreground IfteliectUabProperty. The Service Provider shall not at any time during
ar after the tetmimation or cancellation of the Agreement dispute the validity or
enforcealiiiity. of%slich Foreground Intellectual Property, or cause to be done any act or
anytfing Wntesting or in any way impairing or tending to impair any part of that right, title
andintetest to any of the Foreground Intellectual Property and shall not counsel or assist

aryaperson to da so.

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

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

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

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




12.3

12.4

12.5

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

assignment of the Foreground Intellectual Property to Transnet.

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

Transnet's Background Intellectual Property and/or Foreground Intellectual Property.

Title to Improvements

Any improvements, developments, adaptations and/or madifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intelfectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Trapshgt all such
improvements, developments, adaptations and/or maodifications, inventions g _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, deyvelgpmghts, adaptations
and/or modifications, inventions or discoveries to Transnetand\the™Service Provider shall
reasonably assist Transnet in attaining, maintaining or decufentinglownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise anygarty to act on or use in any way any Confidential
Information belonging to Transnet whether§orWpot such party is aware of such Confidential
Information, and shall promptly ##8%fy Eransitet of the information if it becomes aware of any
party 50 acting, and shall provide Transnet the information with such assistance as Transnet

reasonably requires, at Zransnet’s cost and expense, to prevent such third party from so acting.
Unauthorised Use'ef Inteliectual Property

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

h) 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-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of
illegal use to an end.

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

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

arising out of proceedings.




i3  SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

i34

13.5

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reascnable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but not limited to security
regulations, policy standards and codes of practice and health and safety requifements]. The
Service Provider will ensure that such Personnel at all times act in a lawful an@preper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from amyepremisesfOccupied by or on
behalf of it, any Service Provider Personnel whose admission ofprégente would, in the reasonable
opinion of Transnet, be undesirable or who represents a thigat 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 Proyifiég of any such refusal [with reasons why). The
reasonable exclusion of any such individual Teoift such premises shall not relieve the Service

Pravider from the performance of its obligationg\under the Agreement.

The Service Provider agrees to fise all r@astnable endeavours to ensure the continuity of its
Personnel assigned to perfopn thelGervifes. If any re-assignment by the Service Provider of those
Personnel is necessary, @il Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, ingludifg Where any such Personnel are, or are expected to be or have been
absent for any perigd, then the Service Provider will promptly supply a replacement of equivalent
calibre and\ experigsCe, and any such replacement shall be approved by Transnet prior to

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

14  LIMITATIONGOF LIABILITY

148

14.2

14.3

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

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

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




i5

ie

14.4

14.5

14.6

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

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

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

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

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

INSURANCES

151

15.2

without limiting the liability of the Service Provider under the Agreement,\thé Service Provider
shall take out insurance in respect of all risks for which it is prugeng for the Service Provider to
insure against, including any fiability it may have as a resultiof its agtivities under the Agreement
for theft, destruction, death or injury to any persofl and daffiage to property. The level of
insurance wiill be kept under review by Transget, onan annual basis, to ensure its adequacy,
provided that any variation to the evel of sugh ipSurance shall be entirely at the discretion of the
Service Provider,

The Service Provider shall arrang® insuramgeswith reputable insurers and will produce to Transnet
evidence of the existence of théypoliciés on an annual basis within 30 [thirty] days after date of

policy renewals,

CONFIDENTIALITY

16.1

The Partifls Nereby uffdertake the following, with regard to Confidential Information:

a} mot ko divilge or disclose to any person whomsoever in any form or manner whatsoever,
either directly or indirectly, any Confidential Information of the other, without the prior
written censent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shati assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

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

such copies shalt be regarded as Confidential Information;




16.2

d)

e}

f)

g}

h)

i

k)

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 safequarding 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 shail 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 othefperson subject to their
control, any public statements or issue press releases or discloseyConfidential Information
with regard to any matter related to the Agreement, jFiless Written authorisation to do so

has first been obtained from the Party first disciosing \Such informaticn;

each Party shall be entitled to disciose such aspects of Confidential Information as may be
refevant to one or more technically qualifid emplgyees or consultants of the Parly who are
required in the course of their_dutieggto receive the Confidential Information for the
Permitted Purpose provided that the gmployee or consultant concerned has a legitimate
interest therein, and thefl only (o€ extent necessary for the Permitted Purpose, and is
informed by the Party ofithe gonfidential nature of the Confidential Information and the
obligations of the, canfidentiality to which such disclosure is subject and the Party shall
ensure sueh employess or consultants honour such obligations;

each Party’ shall notify the other Party of the name of each person or entity to whom any
Confidentialfinformation has been disclosed as soon as practicable after such disclosure;
dagh Party shall ensure that any person or entity fo which it discloses Confidential
Fnformation shall observe and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidentia! Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

ecach Party may by written notice to the other Party specify which of the Party’s employees,

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

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

where:

a)

b)

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

was rightfully in a Party’s possession prior to receipt from the other Party, as proven by the

first-mentioned Party’s written records, without an infringement of an obligation or duty of

confidentiality; or




<) can be proved to have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentiatity; or

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

16.2 This clause 16 shaii 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, ali documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without fimitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

17 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 off the Service, as
required by the terms of the Agreement or Work Order, Transnet may cancel the Agreeient or Work
Order in so far as it relates to the unexecuted work or rejected portion of the Sgrviee, apd, in such event,

the provision of any remaining commitment shall remain subject in all respegtsa these conditions.

18 TERM AND TERMINATION
18.1 Notwithstanding the date of signature hereof, the"Ggmmencement Date if the Agreement is {@]
and the duration shall be for a 12 [twelve] rm@nthgperiod, expiring on {®], uniess:

a} the Agreement is terminated by either Rarly in accordance with the provisions incorporated
herein or in any scheduled or anfexur€s appended hereto, or atherwise in accordance with
law or equity, or

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

18.2 Fither Parbgmayterminate the Agreement forthwith by notice in writing to the other Party where
the other\Partiy has committed a material Default and, where such Default is capable of remedy,
hdt failtefe remedy such Default within 30 [thirty] days of receiving notice specifying the Default
and requiring its remedy.

134 =Either Party may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debts as they fail due or commits any act or omission which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

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

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

b) its winding-up or dissolution;
) the appointment of a liguidator, trustee, receiver, administrative receiver ar similar officer;
oF

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

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

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




19

18.5

186

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty] days' written notice.

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

CONSEQUENCE OF TERMINATION

19.1

19.2

18.3

19.4

18.5

1.6

18.7

Termination in accordance with clause 18 [Term and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shall thereafter accrue to either Party and ail
provisions which are to survive the Agreement or imgliedly 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 Dgiiverables and
property belonging to Transnet [or, in the event of termination of a Work Ordey, such as is
relevant to that Work Order] which may be in the possession of, orwnder the control of the

Service Provider, and certify to Transnet in writing that this has beemgdories

To the extent that any of the Deliverables and property reférred tg in”clause 19.2 above are in
electronic form and contained on non-detachable storage devicespthe Service Provider will provide
Transnet with unencrypted copies of the same_pn magpeiic media and will irretrievably destroy
and delete copies so held.
In the event that the Agreement is tefminata By the Service Provider under clause 18.2 [Term
and Termination], or in the eventhat aWork Order is terminated by Transnet under clause 18.5
[Term and Termination], Trangnet will pay to the Service Provider all outstanding Fees
[apportioned on a pro gla Basis] relating to the work undertaken by the Service Provider up until
the date of such tefminationNJransnet will also pay the costs of any goods and materials ordered
by the Service@Proyitler idrelation to the such work for which the Service Provider has paid or is
legally obliget toypay? In which case, on delivery of such goods or materials, the Service Provider
will. fremptly deliver such goods and materials to Transnet or as it may direct.
ThegBrovisions of clauses 0 /Defintions], 6 [Warraniies], 12 [Inteflectual Property Rightsf, 14
[Lhiétion of Liability], 16 [Confidentiality], 19 [Consequence of Terminationf, 25 [Dispurte
Rasolutionfand 29 [Governing Law] shall survive termination or expiry of the Agreernent.
If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafier the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.
Should:
a) the Service Provider effect or attempt to effect a compromise or composition with its
creditors; or
b} either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finally; or




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

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

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

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

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

written consent of the other. Further, in the event that Transnet wishes to assign orgnovate 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 i shall orly be entitled to recover fram, Transnet any

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

21 FORCE MAJEURE

21.1

21.2

Neither Party shall have any claim against the other Party arising fram 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, wapmstrike Ylockout, industrial dispute, government
action, laws or regulations, riots, terrorism or eivilfdisturbance, defaults, delays or discontinuance
on the part of independent contractors, suppliersy or other circumstances or factors beyond the
reasonable control of either Partyfantd toythexient that the performance of obligations of either
Party hereunder is delayed by Wwirtue of the aforegoing, any period stipulated for any such

performance shall be reasonably extended.

Fach Party will taje all réasonable steps by whatever lawful means that are availabie, to resume
full performan@e agfsoon as practicable and will seek agreement to modification of the relevant
provisions \of the Agsfement in order to accommodate the new circumstances caused by the act of
forge Mgiedie. 1T a Party fails to agree to such modHications propased by the other Party within
80 [ihety] days of the act of force majeure first occurring, either Party may thereafter terminate

theWAgPfeement with immediate notice.

22 SEQUALITY AND DIVERSITY

Z2.1

22.2

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

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

amendments and re-enactments thereof.
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24

25

26

NON-WAIVER

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

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

PARTIAL ENVALIDITY

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.

DISPUTE RESOLUTION

25.1

25.2

253

254

255

25.6

Should any dispute of whatsoever nature arise between the Parties d@ncesninggthe Agreement,
the Parties shall try to resolve the dispute by negotiation within 10 tes [ Business Days of such
dispute arising.

If the dispute has not been resolved by such negotidtion, elthepfof the Parties may refer the
dispute to AFSA and notify the other Party acc@mdipgly, which proceedings shall be held in
Johannesburg,

Such dispute shall be finally resolved ifi acc@rcance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

This clause constitutes an irrevogable c@nsent by the Parties to any proceedings in terms hereof,
and neither of the Partigs shall be entitled to withdraw fram the provisions of this dause or claim
at any such proceedings thathbis not bound by this dause 25.

This clause 25Gs seferable from the rest of the Agreement and shall remain in effect even if the
Agreement is terminated for any reason.

Thig clamse 25 shall not preciude either Party from seeking urgent relief in a court of appropriate

juriséiction, where grounds for urgency exist.

ADDRESSES FOR NOTICES

26.1

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

address or facsimile number, as may be, by written notice to the other:
a) Transnet
{0 For legal notices: [@]
Fax No. [®]

Attention: Legal Department
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28

26.2

26.3

(iy  For commerdial notices: ]
Fax No. [#]
Attention: [e]
b) The Service Provider
(i) For legal notices: [@]
Fax No. [e]
Attention: [e]
(i  For commercial notices: [@]
Fax No. [e]
Aitention: [®]

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

Any notice shall be deemed to have been given:

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

b} if posted by prepaid registered post, 18 {ten] days after the date of posting thereof; or

c} if faxed, on the date and time (Of sendingyof such fax, as evidenced by a fax confirmation
printout, provided that seChnotice shall be confirmed by prepaid registered post on the
date of dispatch of such §ax, or}/shouid no postal facilities be available on that date, on the

next Business Ray.

WHOLE AND ONLYAGREEMENT

27.1

27.2

The ParfieshhetebyfTonfirm that the Agreement constitutes the whole and only agreement
betvieen them With regard to the subject matter of the Agreement.

ThefParties hereby confirm that the Agreement replaces all other agreements which exist or may
haverExisted 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

28.1

28.2

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

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

any proposed changes using the dispute resolution procedures in clause 25 [Dispute Rasolutior].
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GOVERNING LAW

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

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

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references fo a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties wili negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and lrapsnet cannok
reach agreement on the nature of the changes reguired or on modification offeds, Deliverables,
warranties, or other terms and conditions, either Party may seek to havedhe matter determined in

accordance with clause 25 [Dispute Resolution] above.

COUNTERPARTS
The Agreement may be signed in any number of counterpartsg all of Which/taken together shall constitute

one and the same instrument. Either Parly may entemgiito the Agreement by signing any such

counterpart.

0ooC00000
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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 or Bid Document(s) shall mean a reference to a Request for Proposai or Request for Quotation;

1.2 Respendent({s) shall mean a respondent/bidder to a Transnet Bid;

1.3 RF® shall mean Request for Proposal;

1.4 RFQ shall mean Request for Quotation;

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

1.6  Services shall mean the services required by Transnef as specified in its Bid Documegt]

1.7  Service Provider shall mean the successful Respondent;

1.8 Tax Invoice shall mean the document as required by Section 20 of tiesalte-Added Tax Act, 89 of
1991, as may be amended from time to time;

1.9  Transnet shall mean Transnet SOC Ltd, a State Owned Companyiand

1.10 VAT shall mean Value-Added Tax chargeable in termf$wafithe Value-Added Tax Act, 89 of 1991, as
may be amended from time to time.

GENERAL

All Bid Documents and subsequent contradts and erders shall be subject to the foliowing procedures as laid

down by Transnet and are to be striflly adhesed te by any person or enterprise or company responding to

this RFX.

LODGING OF BID DOCUMENTS

3.1

3.2

3.3

A Bid, which $halNgeféinafter inciude reference to an RFP or RFQ, shall be lodged with Transnet no
iaterdfan theydlosing date and time specified for the receipt thereof, in accordance with the directions
issuediwithBid Documents.

Hidsechall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Documents with the Bid number and subject endorsed on the left hand bottem corner of the
envelope.

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

USE OF BID FORMS

4.1

4.2

Where special forms are issued by Transnet for the submission of Bids, Respondents are requirad to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid.

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

reprocessed facsimile thereof. Only if insufficient space has been allocated to a particular response
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may a Respondent submit additional information under separate cover using the Company’s

tetterhead and duly cross-referenced in the RFX.

5 RAISING OF A CHARGE FOR PLANS, SPECTIFICATIONS AND BID FORMS
5.1 A nen-refundable charge may be raised for Bid Documents, depending on the administrative cost of
preparing and issuing the Bid Document.

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

Respondents at their own expense.

] DEEAULTS BY RESPONDENTS
6.1  If the Respordent, after it has been notified of the acceptance of its Bid faitstg:
a) enter inta a formal contract when calied upon o do so ingigrmsiof gause 14 [Contract
Documents], within such period as Transnet may specify; of
b} accept an order in terms of the Bid; or
C) when called upon to do so, furnish satisfactomgggcurity of the fulfilment of the contract in
terms of clause 15 fSecurities],

Transnet may, in any such case, withoutgPrejligice, to any other iegal remedy which it may have,
proceed to accept any other Bid or, ifsif iSynecessary to do so, call for Bids afresh, and may recover
from the defaulting Respondent any additfonal expense incurred by it in calling for new offers or in
accepting a higher offer.

6.2 If any Respondent, whig has stbinitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to as the SewviceProvider], or in the capacity of agent or subcontractor who has been
associated withsuchyBidsr contract:

a) s withdrawn such 8id after the advertised date and hour for the receipt of Bids; or

b) fias, after having been notified of the acceptance of its Bid, failed or refused to sign a contract
yifien called upon to de so in terms of any condition forming part of the Bid Documents; or

C) has carried out any contract resulting from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or

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

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

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

(i) it made the statement in good faith honestly believing it to be correct; and
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{ii) before making such statement, it took all reasonable steps to satisfy itself of its
correctness; or
q) 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;
then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
fincluding any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

6.3  Any person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2b), 6.2d) or 6.2¢) above, may make representations to the Chief Operaiifig Officer of
Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprise or company, Mgy also apply
to any other enterprise under the same or different names of disqualified) négsonsror enterprise or
company [or associates thereof} and shall for avoidance of doubt alse Bemapplied to any agent or

employee of the person or enterprise or company concerned.

7 CURRENCY
Prices or fees must be quoted in the currency of thefReplblic OF South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may"Bewejécted by Transnet save where such price is quoted

by a foreign Responderit.

8 EXCHANGE AND REMITTANCE

The Respondent should note that“whbere the whole or a porfion of the contract or order value is to bhe

remitted overseas, Transpél shaill, \if requested to do so by the Service Provider, effect payment overseas

directly to the foreigngorifigifal o5 manufacturer of such percentage of the contract or order value as may be
stipulated by the Regpofidentin its Bid Documents and any variation in the amount to be so paid, which may
arise as a4@sultf Auctuations in the rate of exchange involved, will be for the account of the Service

Provider.

8.1 AfheRespondent who desires to avail itself of the aforementioned facility must at the time of bidding
¢rnish the information called for in the clause “Exchange and Remittance’ of the Bid Documents and
also furnish fuil details of the principals or service providers to whom payment is to be made.

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

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

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

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

5 ACCEPTANCE OF BID

91  Transnet does not bind itself to accept the lowest or any Bid.




Transnest
[March 701231

10

i1

12

i3

14

aneral Bid Oondilions - Sesvicss

8.2  Transnet reserves the right to accept any Bid in whole or in part.

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

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

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The iaw of the Republic of South Africa shall govern the contract created by the acceptancelof a Bid. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to D&specified by the
Respondent in its Bid at which all legal documents may be served on the Respgndent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. @é foreigyRespondent shall,
therefore, state in its Bid the name of its authorised representative in gfe Replblic of South Africa who is
empowered to sign any contract which may be entered into in the eventiof its Bid being accepted and to act

on its behalf i all matters relating to the contract.

IDENTEFICATION

If the Respondent is a company, the full names of the ditecters shall be stated in the Bid. If the Respondent
is a close corporation, the full names of th€ membergfshall be stated in the Bid. If the Respondent is a
partnership or an individual trading under aitrade flame, the full names of the partners or of such individual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT
In the case of Bids éubmitted &6 the Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notifiedyof the names of successful Respondent(s) as soon as possible after the closing date for

receipt of dte Big in giestion.

UNAUTHERISED COMMUNICATION ABOUT BIDS

Witere Bids are submitied to the Secretary of an Acquisition Council, Respondents may at any time
sommunicate 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 suppliers or any member of the Acquisition Councit or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT DOCUMENTS
i4.1 The confract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C — Services] and any schedule of “Special Conditions” or otherwise

which form part of the Bid Documnents,
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14.2  These contract documents will constitute the contract between the paities upon receipt by the
Respondent of Transnet's fetter of acceptance / intent, subject to all additional amendments and/or

special conditions thereto as agreed to by the parties.

SECURITIES

151 The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or
guarantee corporation carryving on business in South Africa.

15.2  The security may be applied in whole or part at the discretion of Transnet to make ggod any loss or
damage which Transnet may incur in consequence of a breach of the contract or dyapart thereof.

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

154 For the purpose of clause 15.1 above, Transnet will supply a De@@wef Suretyship form to the
successful Respondent for completion and no guarantee in any gther form, will be accepted. A copy
of such form will be supplied to Respondents on request. For thiSypurpgse a Deed of Suretyship form
will be provided which shall be completed and returned t6 Transnet or a designated official by the
successful Respondent within 3G [thirty] days fropfthe dateef the letter of acceptance. No payment
will be made until the form, duly completedgis,delidered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save\where prior extension has been granted, entitles
Transnet without notice to the Servige Providémt® cancel the contract with immediate effect.

15.5 Additional costs incurred by Teansnefapegéssitated by reason of default on the part of the Service

Provider in relation to the cenditions of this clause 15 will be for the account of the Service Provider.

PRICES SUBJECT TO CONFIRMATION
16.1 A Bid with priges Which@re sublect to confirmation will not be considered.

16.2  Bids wfhere fimgiiprices are quoted for the duration of any resulting order and or contract will receive

piecedénce pver prices which are subject to adjustment.

DELETION OF SERVICES EXCLUDED FROM BID
The Respondent must delete Services for which it has not tendered or for which the price or fee has been

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

concerned being excluded in the matter of the award of the business.
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19 VALUE-ADDED TAX

19.1  1In respect of locat Services, i.e. Services to be provided by a South African company, the prices or
fees quoted by the Respondent are t¢ be exclusive of VAT which must be shown separately at the
standard rate on the Service Provider's Tax Invoice.

19.2  In respect of Services fo he pravided by a foreign principal:
a) the invoicing by the Service Provider on behalf of its foreign principal represents a service

rendered by the principal;

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

services rendered locally] must show the VAT separately

28 TERMS AND CONDITIONS OF BID
20.1  The Service Provider shall adhere to the Standard Terms and Conditionsiof €ontzact as set out in
Form ST&C - Services, a copy of which is issued with the Bid Documents,agether with any schedule
of “Special Conditions” or otherwise which form part of the Bid Documeats:
20.2  Shouid the Respondent find any conditions unacceptabl@, it showld’indicate which conditions are
unacceptable and offer alternatives by written subfmissign on a company letterhead. Any such
submission shall be subject to review by Transngt's Uegal Counsel who shall determine whether the

proposed alternative(s) are acceptable or otherwise\as the case may he.

21 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
21.1  Method of Payment

a) The attention aof the Respondent is directed to clause 10 [fInvoices and Fayment] of Form
ST&C — Sefvices, whith sets out the conditions of payment on which Bid price(s) shall be
based,

b) Hewevar, indaddition to the aforegoing the Respondent is invited to submit offers based on
alkernative methods of payment and/or financing proposals.

9] IhE Respondent is required ko give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

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

furnish a guarantee covering any advance payments.

21.2  Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt

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

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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Invoice is correct in all respects as referred to in the contract or arder. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recaiculated from the date of receipt

of the correct decumentation.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

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

VISITS TO FOREIGH COUNTRIES

23.1

23.2

233

23.4

Respondents must furnish details in a covering letter i it is considered necessangthat employees of
Transnet should carry out inspection and/or review any operational Services, at the prémises of the
preferred Respondent or its subcontractors overseas for the purpose of &, produft demonstration
and/or final acceptance or for any other reason.

If the Respondent considers overseas visits to be necessary it mist provide the following information
in a covering letter in respect of each proposed visit:

a) countries and places to be visited;

h) number of employees and disciplines involveds

C) number of man-days invoived; and

d) motivation for the visit.

Transnet will make all arrangBmentsNwith regard to booking of air journeys, hotel reservations,
transport to and from airportsNeidces of inspection or demenstration, etc. and all expenses will be for
the account of Trangsfet.

Before a visit jSWundértakeft, such as envisage in this dause 23, Transnet and the Respondent will
agree in writing orthe number of employees of Transnet that should undertake the visit and the

number of maredays involved in the visit,

BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS

24.])

24.2

24.3

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

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

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

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

s Bl
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245

the fatter. In every such case a legal Power of Attorney from their principals must be furnished to

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

contract.

&) Such Power of Attorney must comply with Government Notice No. 1160 of 27 June 1930 [and
any amendments thereto] - "Rules of the Supreme Court of South Africa for the authentication
of documents executed outside the Republic for use within the Republic.”

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

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

dy If & Power of Attorney held by the South African representative or aggnt includesymatters of a
general nature besides provision for the entering into and signing offa. céntraft with Transnet,
a certified copy thereof should be furnished.

£) The Power of Attorney must authorise the South African répresentatiVe or agent to choose the
domicilim citandi et executandi as provided for inflclause @69 dddresses for Notices] of the
Standard Conditions of Contract, Form ST&C - Sefviees.

If payment is to be made in South Africa, the fofeignSupplier [i.e. the principal, or its South African

agent or representative], must notify Tranghet IRy whiting whether, for payment by electronic funds

transfer [EFT]:

a})

b}

funds are to be transferred tosthe credit of the foreign Supplier's account at a bank in South
Africa, in which case the Rame and branch of such bank shall be furnished; or
funds are to be tfagsferre®¥o the credit of its South African agent or representative, in which

case the naifie apll brahch of such bank shall ba furnished.

The attention of the, Rasp@ndent is directed to clause 15 above [Securities] regarding the provision of

securityforlie Rulfiment of contracts and orders and the manner and form in which such security is

to bé&furpiched.

000000000
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Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamp]

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

Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]
Certified copy of Share Certificates [CK1/CK2 if CC]

A letter on the company’s letterhead confirm physical and postal Stiresses
Original valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registration GeRificata [if applicable]

wo® N o s w

A signed letter from your auditor or accowntahf confirming most recent annual turnover

figures

Company tragingyname s -

" Company, r89istered name

Company Reg;strat;on Number or 1D Number if-a Sole: Propnetor s

Forntlof entity (V] _(:':-'_' Trust = Ltd letted_::;:_' Partnersh;p soEerprsetor

VAT _n_;imb_er {if'_rf'egfste_réd] '

qu';'_}pé_h'y_:t(_éi'e'p.»_lﬁztga_ﬁ'é:"n'umbé_r' e
1 Company faxnumber

i _'..Coz.'ﬁh'aﬁy.ér:ﬁ.ail' 'éd'c'fr'ess x

Company webSIte address S

Bank name' o

© Branch & Bran'rjh_céd'e" T

Account holder e i ~Bank a'cc'ount'numb_ér i
Postal address

. Physical Address
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Code e : :

Contact persori Sl

- Designatior

- Telephone

; Email . o ERE : . : :
" Annudl turmover rénge llast financial year]. .~ - < R5m R5-35m . _ © »R3%m
Does your company provide . Products ' _ Services - Both
Area-of defivery - = National - . Provincial ' ocal
oo Is your company a public or private entity -"':.'-Put)i:ic' e Privé’té" .
Does your company have a Tax Directive or _IRPBG Certificate Yes & . No S .
~Main product or services [e.g. Stétiohéry/(?onsult’ing] . . .

Complete B-BBFE Ownership Detaifs:

. % Black L % Blackwomen - - e N L
o ewnership s ool L ownersh;p /U Dlsabledﬁiack ane_is.hlgf

"Dd:es: '_\'(bu'r'(.jorhpah'y haVé_E_a_:B?'B'BF_:‘_E':'(.:'é'r:‘t_i'_ﬁ'(_ia‘t'e -4 Yes St No

S hat IS your B-BBEE status [Level #'to 9% Unknown] - s
" How many personnel does the fir P EMipIOYi/ Peimanent Parttime i
If you are an existing Vendor with TransRet please complete the following:
Transnet contact person

Contact Mlmbér

~i Transnet Operatifg Diggsioh -

Duly authorSed ¥ signfor and on behalf of Company / Organisation:

¢ Name ._] B -
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representative(s) of ...
(name of company)

attended the information briefing session in respect
of this RFQ on

proposed Service to be rendered in terms

.....................................
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THIS AGREEMENT is made between

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

whose registered office is at 49" Fioor, Cariton Centre, 150 Commissioner Street, Johannesburg 2001,

and

[the Company] [Registration No ]

whose registered office is at -

WHEREAS

Transnet and the Company wish to exchange Information |as defined belowd anddf is envisaged that
each party may from time to time receive Information relating g, the other in respect thereof. In
consideration of each party making available to the other such Informatian, the parties jointly agree that
any dealings between them shali be subject to the term§& and Cemditions of this Agreement which

themselves will be subject to the parameters of the Bid Deeuwizent.
IT IS HEREBY AGREED

INTERPRETATION
In this Agreement:

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

contractors, or gy Graup member;

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

1.3 Gonfidentlal Information means any information or other data relating fo one party (the
Riscloging 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 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:
aj) 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




1.4

1.5
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b} was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or
disclosure prior to its being so disclosed; or

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

Group means any subsidiary, any holding company and any subsidiary of any holding company of

either party; and

Information means all information in whatever form including, witheut, limitation, any

information relating to systems, operations, plans, intentions, markef opportunities, know-how,

trade secrets and business affairs whether in writing, conveyegd, oraly oy machine-readable

medium.

CONFIDENTIAL INFORMATION

2.1

2.2

2.3

2.4

2.5

All Confidential Information given by one parbyeto Thig Agreement (the Disclosing Party) to the
other party {the Receiving Party) willlbe dreated by the Receiving Party as secret and
confidential and will not, without t}fé Disgiosipg Party’s written consent, directly or indirectly
communicate or disclose (whetiver W, writihg or orally or in any other manner) Confidential

Information to any other persof othefithan in accordance with the terms of this Agreement.

The Receiving Party will aply use the Confidential Information for the sofe purpose of technical
and commercial_discussions) between the parties in relation to the Bid or for the subsequent

performancedt any contfact between the parties in relation to the Bid.
Notwithstangdingiclafise 2.1 above, the Receiving Party may disclose Confidential Information:

a) fo those of its Agents who strictly need to know the Confidential Information for the sole
purpose set out in clause 2.2 above, provided that the Receiving Party shall ensure that
such Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shall at al! times remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or

b} to the extent required by law or the rules of any applicable regulatory authority, subject to
clause 2.4 below.

in the event that the Receiving Party is required to disclose any Confidential Information in

accordance with clause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate

with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to challenge the validity of such
requirement.

in the event that any Confidential Information shall he copied, disclosed or used otherwise than as

permitted under this Agreement then, upon becoming aware of the same, without prejudice to
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
of legat proceedings) as shall be necessary to remedy (if capable of remedy) the defauit and/or to
prevent further unauthorised copying, disclosure or use.

2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement.

RECORDS AND RETURN OF INFORMATION

3.1  The Receiving Party agrees to ensure proper and secure storage of alff Information and any copies
thereof.

3.2 The Receiving Party shall keep a written record, to be supplied togthe Disclosing Party upon
request, of the Confidential Information provided and any copies made theceff and, so far as is
reasonably practicable, of the location of such Confidential Informagior™ 8 any copies thereof.

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

a) return ail written Confidential Information (including all copies); and

b) expunge or destroy any Confidentigl/Tnformabian from any computer, word processor or
other device whatscever into which {8w@s copied, read or programmed by the Company or
on its behalf.

3.4 The Company shall on request supply #Certificate signed by a director as to its fuil compliance

with the requirements ofclause’.3b) above,

ANNOUNCEMENTS

4.1 Neither partywill make or permit to be made any announcement or disclosure of its prospective
interestiin the Bidgdwithout the prior written consent of the other party.

42 MNeithésparty shall make use of the other party's name or any information acquired through its
déalings with the ather party for publicity or marketing purposes without the prior written consent

ofythe other party.

DURATION

The obligations of each party and its Agents under this Agreement shall survive the termination of any

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

5 (five) years.

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

the Bid and in complying with the terms of this Agreement.
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ADREQUACY OF DAMAGFES

Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing

any other remedies available to i, either at law or in equity, for any such threaterned or actual breach of

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

FRIVACY AND DATA PROTECTION

8.1

8.2

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.

The Receiving Party warrants that it and its Agents have the appropfiate 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 Suchdaid held or processed by

them.

GENERAL

9.1

5.2

9.3

9.4

9.5

9.6

Neither party may assign the benefit of this Agreemient, or any interest hereunder, except with the
prior written consent of the other, save¢hat Jransnet may assign this Agreement at any time to
any member of the Transnet Groups

Ne failure or delay in exercisipg anyyight/power or privilege under this Agreement will operate as
a waiver of it, nor will anylsinglefor partia! exercise of it preciude any further exercise or the
exercise of any right, plwer or Bivifege under this Agreement or otherwise.

The provisions af this Agement shall be severable in the event that any of its provisions are held
by a courtgft compeient jurisdiction or cther applicable authority to be invaiid, void or otherwise

unenfgréeable, as@ the remaining provisions shall remain enforceable to the fullest extent
permitted bwlaw.

Lhis Agfeement may only be modified by a written agreement, duly signed by persons authorised
ongiehalf of each party.

Nothing in this Agreement shall constitute the creation of a partnership, joint venture 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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