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TRANMSNET FREIGHT RAIL, a division of

THANSNEY 50C LTD ‘
Registration Number 1990/000900/30 ‘
[hereinafter referred to as Transnet] *

REGUEST FOR QUOTATION [RFQ] No: @2%&8 R 105834)

SLIDING ALUMINIUM DOUBLE ROOR

FOR THE SUPPLY OF: SUPPLY

FOR DELIVERY TO: B M

15 APRIL 2013

€FING: 24 APRIL 2013 /10:00
\Q 151 SOUTH COAST RD, LOLIWE HOUSE,

-~ BAYHEAD, DURBAN

CONTACT: JOHNNY FORSTER, 0833036690

CLOSING DATE: 02 MAY 2013

CLOSING TIME: 10:00



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: [COURIER / HAND DELIVER TO TENDER BOX]
CLOSING VENUE: [TENDER BOX ALLOCATED AT THE CHAIRPERSON TRANSNET FREIGHT RAIL

ACQUISITION COUNCIL GROUND FLOOR, INYANDA HOUSE 1, 71 WELLINGTON ROAD, PARKTOWN,
JOHANNESBURG]

1 Responses to RFQ

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

quotation or propoesal. Any additional conditions must be embodied in an accompamying fetter.,

2 Broad-Based Biack Economic Empowerment [B-BBEE]
Transnet fully endorses and supparts the Government's Broad-BasedyBlack tconomic Empowerment
Programme and it would therefore prefer 1o do busingss with, localusingss enterprises who share these
same values. Transnet will accordingly allow a “prefegente” tc companies who provide a B-BBEE
Verification Certificate. All procurement transactions @il bg evalgated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in terms of the Prdferentia@sécurement Policy Framework Act {PPPFA), Act 5 of
2000 and is Regulations, Regpondenis are to note the following:
s Proposals will o eea URONEGH price which will be aifocated 80 points and preference which will
be allocated 20 noipts, Wgpendent on the value of the Sarvices
s  The 80/20 prefersyfCe point system applies where the acquisition of the Services will be less

than Ri0U0 0CC.CO.

#N [f'the 80720 preference point system is stipulated and alt Bids received exceed R1 000 000.00,
ek FP will be cancelled
InSeompiiance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BETE Verification Certificates must be issued by:
a) Verification  Agencies accredited by the South African National Accreditation System
[SANAST; or
b} Registered Auditors approved by the Independent 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:
<y Large Enterprises [Le. annual turnover greater than R35 million]:
® Rating level based on afl seven efements of the B-BBEE scorecard
d)  Qualifying Small Enterprises — QSE [1.e. annual turnover between RS miflion and R35 miflion}:

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

dent's Signature
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e}  Exempted Micro Enterprises — EME [Le. anhurl turmover less than RS million]:
In accordance with B-BOET Todes of Good Practice [Statemment 000, Section 4}, any enterprise with

an annual total revenue of 25 million or iess quaiifies as an EME.
= Automalic rating of B-BBEE Level 4 irrespective of race or ownership

= Black ownership greater than 50% or Black Women ownership greater than 50%
automaticaily qualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME would be a certificate (which may be in the form

of a letter) from an auditor or accounting officer or a certificate from a Verification Agency

acoredited by SANAL T

ownership / black female ownership and B-BBEE status level,

Respondents are requifred to furnish proof of the above to Transnet. [i.e. a delailed scorecard as

stipuiated above in respect of Large Enterprises and QSEs, or a certificate in wgspact of EMES].

Transnet will accordingly allocate a maximum of 20 [twenty] points, in accoftfance with the
80/20 preference poinl system prescribed in the Preferential Pr@BugemMeni@olicy Framework Act
(PPPFAY, Act 5 of 2000 and its Regulations to the Respondenf’s figiNscore based on an entity’s B-
BBEE scorecard rating, [Rofer Antexure A for furthor dotalsh

M.B. Failurc to submit a B BREE certificate, which4egyalid as at the Closing Date of this RFP, will
result i a score of zoro being aliocated for B-BBEL.

[Refer Section 3, Vendor Application Form) for Retimgable Dacuments required/

2.2 Further Recognition Criteria

a) Further®Recogmigon Criteria {Current)

As 5 prfugfficallon criterion, certain minimum  requirements with regard to the
Respnd@at s Qi< -n i B-BBEE status at the time of submission of their bid must be met.
Fhese \ringfium requirements will be measured based on the extent to which the
fespondent's current black ownership, management centrol and employment equity meets
o exceeds certain minimum targets. Please note that a Respondent's ownership,
management control and employment equity at the time of the submission of the bid, may
differ from that which s reflected in the B-BBEE scorecard. When claiming that the
minimum targets for FRC {(Current) has been met, the Respondent must reflect his B-BBEE

status at the time of submitting the bid, Supporting documentation may be requested in

this regare sunimum requirements for this RFF for FRC (Current) are stipulated in the

table below:

Respondent’s Signature Date & Company Stamg
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PREQUALIFICATION CRITERIA MINIMUM COMPLIANCE TARGET
. o (%) AS A PERCENTAGE OF THE |
e D P ORGANISATION . Bi
Further Recognition Criteria (Currerit): R o
Black Ownership 2o
o 2%
Black Management Control
. 1%
Employment Equity |

N.B. Failure ta achieve the minimum prequalification targets allocated for FRC (Current) for any

one of the criteria listed above at the dosing date of this tender will resull in disqualification.

Note: Shauld a IV ho onvisaged, the principal Respondent fs required to subrut the required

FESPONSCS G5 e Ve

3 Communication
a) Respondents are warned that a response will be liable for disquglifigaliondshould any attempt be
made by a Respondent either directly or indirectly to canvass any offieer(s) or employee of Transnet
in respect of this RFQ between the closing date and the ate of th&%award of the business.

b}y A Respoendent mav, however, before the closinggatg andiime, direct any written enquiries relating

to the RFQ to the ichowing Transnet omployes
Name: IOHMNNY FORSTER

Emait: iohnforster®iransnet.net

€) Respondents may also, dfNary, time after the closing date of the RFQ, commupicate with

PRUDENCE NXABINDENenany 'matter relating to its RFQ response:

Telephone Ml 5485486

Email O s ara snat.net

A non-reflngeb ™hender fee of 150.00 {(inclusive of Vat) is applicable per tender.

paym@nt)is tofoe made to Transnet Freight Rail, Standard Bank Account number
203158598, Branch code 004805, The deposit slip must reflect SCS DO568 (DNR 10384

and the Company Name. Receipts to be presented prior to collection of the tender/s

4 Tax Clearance
The Respondent’s ariging! valid Tax Clearance Certificate musl accompany the Quotation. Failure to

provide this document with the BFQ submission will resull in disqualification.

5 VAT Registration

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

ek S, (7 g oy
wiient’s Signature Gare & Company Staimp
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Legal Compliance

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

Changes to Quotations

Changes by the Respondent o it submission will nol be considered after the closing date and time.

Fricing

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

Prices Subject to Confirmation

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

Megotiations

Transnet reserves e richt to ondertake post-tender negotiations with seleCled Respdndents or any

number of short-listed Bo

Binding Offer

Any Quotation furnished pursuant to this Request shall besgdeémed to be an offer. Any exceptions to this

statement must be clearly and specifically indicated.

Disclaimers

lransnat s not commiliod 1© any course obactionas o result of its issuance of this RFQ and/or its receipt

of a Quotation in response to 44 Reask note at Transnat reserves the right to:

w modify the RFQ's goods¥seicags) and request Respondents to re-bid on any changes,

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

e disqualify QuotationsEubmitted after the stated submission deadiine;

» not naeesserily accept the lowest priced Quotation;

s {cicd all'\Qubiations, if it so decides;

5 blate an order In connedtio: with this Quotation et any time after the RFQ's dosing date,

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

- solit the award of the order/s between more than one Suppiier/Service Provider; or

B make no award at all.

In addition, Transnet reserves the right to exclude any Respondent from the bidding process who has
heen convicted of & 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 guilly of a serious breach of lave during the past 5 [five] years:

I/We o ) de hereby certify that [/we

have/Bave net been Tound guilty during the preceding 5 ifive] years of a serious breach of law,

including but net limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or

{rate & Company
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other administrative boe

Thir type of breach that the Respondent is required fo disclose excludes
relatively minor offences or misdemcanours, e.g. raffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, 1/we acknowledge that Transnet S0C Lid reserves the right to exclude any Respondent
from the bidding process, should that person or entity have been found guilty of a serious breach of law,

tribunal or regulatory obligation.

i3 Respondent’s Samples
Only in cases when the Respondent submits a sample(s) of the goods / prégdudts / material quoted for,
the sample(s) must be endorsed with the RFQ number and description apdeeinalded on or before the

Eclch NfA

deadline date Lo the loliowing ad

14 Fvaluation Criteria

Transnet will utilise the following criteria {not neceSsarity) in this order} in choosing a Supplier/Service

Provider, if so required:

® Administrative responsiveness - Completengss of fesponse and returnable documents

“ Substantive responsiveness ~ Prequalificatiof criteria, if any, must be met

s Technical threshold of 80/7@8¢%: Compliance to specification / quality, previous performance,
delivery lead-lime

= Welghted evalualaRgted o0/20 nreference point systen:

- Pricing af pfice Dafls [firm] - whilst not the sole factor for consideration, competitive pricing
and oVesallevel of unconditional discounts’ will be critical

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

P&~ 80 { i

Whero:

Py = Score for the Bid under consideration
Pr = Price of Bid under consideration
Pniry = Price of lowest acceptable Bid

- B-BBEF status of company

Lo taken inlo accound cing evaluzion. A discoont WiNch has been offerad

Only  Lcendiional i

connfitionatly will, despile ool 1 into account o evalation purposes, be implomented when payment is

effecind.

Date & Company &
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Preference points will be awarded to a bidder for attaining the B-BBEE status lavel of contribution

in accordanco with the table below:

5-BBEE Status Level | Humber of points
of Contribhutor {80720 system) ‘
N . e S ‘
- > —
4 12 V
: . g
7
 Non-con
contributor

15 Yalidity Period

Transnet desires a validity perio ninety] days from the closing date of this RFQ.

This RFQ is vatid until

i6 Banking Detaiis
BANKC
BRAN

17 Company Registration

Registration number of company

Registered name of comipany [ 0.0

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

other Respondents:

s Jwol |

Respondent’s Signature {xate & Company 5
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19 Returnable Documents
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Returnable Documents means all the documents, Sections and Annexures, as listed in the tables

below.
#)  Respondents ara reguired 1o submit with thelr Quictations the Returnable Documents, as detailed
below,

Fafture to provide all these Returnable Documents may resull in a Respondent’s

disqualification. Respondents are therefore urged to ensure that glf these Documents

are refurned 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 Bocuments by so indicating

[Yes or Mol in the tablo below:

Returnable Documents

Submitted |
[Yes or
Ne] -

’SF”C ION ] ouce to 2 |u(1t

- \/ahd B ‘%BLE \/cam(( il Cr ificate [ Large Enlerprises and QSEs]
Note: falure to ngowde a valid B-BBEE Vemfitation Certificate at the closing
date and time of the tender will resWll iy an automatic score of zero being
a!locaied for B BBEE scorecard

- Valid B-BBEE certificale®from \audilor, accountmg officer or SANAS accred ted
Verification Agency,|RSAEMES]
Note: failure to@rowideNaglalid B-BBEE Verification Certificate at the closing
date and time of\theSender will result in an automatic score of zero being
aliocated for H-BEEE scorecard

‘:a{:CsEON 2 4 QdDL(EU“E‘ i’(,’J{i'ﬂ

%bC]IONo \/e 103 !\pphrmlon om

8 Ongmai cance ied cheqw or bdﬂk venﬁcahon of bdnkmg detalls

® Certlﬂed ‘copy of Certlf!cate of Encorporahon [CMZQ/CMQ name change}

® Cemﬁed copy. of share certsﬂcates [CK1/CK2 if C.C.]

® En‘uty s %etterhf "*d

w (‘uttﬂec copy 0l \/M‘ '30 JM atton (emftcate [!—15/\ enixtrc% oniyt

e Ong nai vahd Tax Cieardnce Certificate [Consortta / Joint  Ventures / Sub-
contractors must submit a separate Tax Clearance Certificate for each party]

> & Compainy 5
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Section 2

QUOTATION FORM

I/We

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

with the conditions related thoereto.

[/We agree to be bound by thase terms and conditions in:

+  the Standard Terms and Conditions for the Supply of Goods and Services to Transnet {avaitable on

request}; and

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

I/We accept that unless Transnot should otherwise decide and so inform me/us, this Quptation [and, if

any, its covering letter and any subsequent exchange of correspondence], togethen with Transnet's

acceptance thersol shall constitila a binding contract between Transnet and @us.

I/We further agree that if, after I/we have been notified of the accepfafige &f my/our Quotation, 1/we fail
to deliver the said goods/service/s within the delivery lead-time qudbed, Tfansnet may, without prejudice
to any other legal remedy which it may have, cancel the order and recover from me/fus any expenses

incurred by Transnet in calling for Quotations afresh ap@l/dh havigg to accept any less favourable offer.

Price Scheduie

We guote as fo s reqliired, op o “dzlivered nominated destination” basis, excluding
1

VAT 1¥:
1t Unitof | Unitprice | Tol
em e nit o : sl s
bPescription@rf Geods - GQuantily -Price
e : : _ Measure - (2AR) (ZAR}
1 SUPPLY & FIT NEW SLIDING ALUMINIUM EACH 1
© DOUBLE DQ@R
_ o
!
Delivery Lead-Time from date of purchase order: [days/weeks]

Notes to Pricing:

2} All Prices must be quoted in South African Rand, exclusive of VAT

b)Y To faclitate fke-for-lce comparison bidders must submit pricing strictly in accordance with this price
schedule and not utilise 2 difforent format. Deviation from this pricing schedule could result iy a bid
belng disqualificd.

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

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

by $1 e iy SOE
Lised oo LOMDaEny




ANNEXURE A
ASSET DESCRIPTION: LOLIWE HOUSE ADMIN BUILDING

ASSET LOCATION: 151 S0UTH COAST ROAD ROSSBURGH

CITY | TOWN: ROSSBURGH DURBAN
WORK DESCRIPTION: SUPPLY AND FIT NEW SLIDING ENTRANCE DOOR

TENDER NO: ASSET HO: 02WD016

ITEM NOC. SPECIFICATIONS PER ITEM,

DOORS/SECURITY GATES ™

@,
x@@
ROy

Respondent's signature;
Page 1 of 3



TENDER NG: ASESET MO 0G2WDOE
ITEM NO. SPECIFICATIONS PERITEM.

205 Work description: Fit Aluminium automnatic double front sliding door with senser and
electrical power and batiery for door {0 open.
Aluminium double front sliding door shall be of Wispeco or Clearway quality. Corners of alt
frames and panels shail be accurately cut to form neat tight-fitting joints and be securely
joined. The sill must be so designed that water will run off to the outside onty. Shop front
sliding door auter frame sections must be of sufficient strength to afford minimum deflection
in height and width in accordance with AAAMSA dellzction limitation charts but wili be not
iess than 75 mm in depth. Door sections will be minimum 44 mm deep with a minimum with
of 45 mm and will be of sufficient strength to ensure inlegiily with he glass panes. Glazing
wiill be by means of clip-on glazing beads and gaskets (0 ensure weatherproof joints
between glass and aluminium. Glass panes shall be clear 5 mm safety glass to 3.AB.S.
specification 0137, Finishing will be natural anodized aluminium finish to S.A.B.S.
specification. In the case of sliding doors, wheels will be ball bearing nylon of suffigient
strength to carry the weight of the sliding panels. The door shall be equipped with & good
quality hook lock with 3 keys. The whole assembly must comply with the AAAMSARroduct
categories A2 for Commercial application

Finishing will be natural anodized alufniniumyinish to S.A B.S. specification. In the case
of
sliding doors, wheels will be ballpearingm¥ylon of sufficient strength o carry the weight of

the
sliding panels. The dogpShallbeBguipped with a good guality hook lock with 3 keys.

The whole assemifly MEst camply with the AAARMSA Froduct categories A2 for
Commercial
application

5 2Alumipisrmgliding window frame and sash members shall be heavy gauge aluminium
alloy. Ml segtiongShall conforms to details within commercial tolerance and shall be free
frouft defals affecting strength, durability or appearance. Finishing will be natural ancdized
alumigium 1 S.ARB.S. specification.

Uninterrupted weathar-stripping shall be inserted around the perimeter of the panels to form
a cortinuous bagrier belween panels and frame. Contnuou ap-around glazing gaskels
will be provided to ensure weatherproof joints between glas siuminium. (Glass panes
shall be clear 4 mim floal glass, Windows can have single or double sliding movement.

Sliding panels shall be equipped with positive latching spring loaded that automatically
engages upon closing. Panels shall not be removable from the outside when in a locked
position. The lock shali not require any adjustment to latch securely. Sliding panels shall be
provided with maintenance free wheels and shall be adjustable after installation for perfect

alignment and ease of operation.

5.3Supply and install Trellidor complete according 1o manufaciurer specifications.

Respondent's signature: _ o S A= 1= A A

Page 2 of 3



TENDER NO: ABSET KO 02ZWDU016
ITEM NO. SPECIFICATIONS PER ITEM.

6. DRAWINGS

DOORFRAMES:
320 Work description:
Remove existing aluminium glass double doors remove form site.

Respondent's signature: Date: /

Page 30of 3



ANNEXURE B
TENDER PRICE LIST PER ITEM

ASSET DESCRIPTION: LOLIWE HOUSE ADMIN BUILDING

CITY / TOWN: ROSSBURGH DURBAN
TENDER NO: ASSET NO: 02ZWDO16
WORK DESCRIPTION: SUPPLY AND FIT NEW SLIDING ENTRANCE DOOR

TENDER PRICE LIST TO INTERIOR AND EXTERIOR WORK TO BUILDINGS

Measurements and or quantities do not include off cuts or waste all measurements of material is
measure as nett fixed. Contractor io add his own % for off cuts and waste.

The contractor is responsible to check all the measurements and quantities before ordering any
material, The measurement and quantities are only a guide for tender purposes.

Value Added Tax (VAT) shall be excluded in the schedule of rates and pricgss

To be supplied by the Contractor: The Contractor shall provide all lzbolD g ctbe M8
transport, consumable stores, plant, equipment, tools, services, mafefainand ingredients
of every description required for the carrying oul and completion & the WORK as per the
attached work list and specification and as may be ordered by the Fhajett Manager.

GENERAL: The Building will be occupied during renovaif®ns, Rhe Project manager,
contractor and manager of the TFR staff using the buildipg'will discuss and agree on site
the maintenance pian for the building. The necesséiry mpvg of furniture in the same room
it necessary is included in all the items. All nopital cleaning, prepartion include sanding,
stopping and wash of items to be painted as §pecifiBusby the paint manufacturer is
included in all the paint items, Were sbngrmalgleaging is reguired it will be specified as
an additional item. All scaffolding andeus8of ladders up to 4.50m high interior and exterior
if and as necessary is part of all theitdp™ WAl work shall be done according to the
attached specifications and shaif comply with the National hiiding regulations. Unless
otherwise specified all mategialSgiust comply with SANS spacifications,

Where no applicable SANSGpegifigatton exists the materials must he approved by the
Transnet Freight Rall proiect mdpager,

Ali material shall beditted Nmstali or applied as specified by the manufacture.

The contracton@hal be lifble for any damages cause by him or his staff to any Transnet
Freight Ralbproperfypor equipment.

SAFETMNT Refcontractor shall comply with the Oceupational Health Safety Act, 1983 {Act
85 of 1933}

Pagelaol SUB TOTAL PAGE
TENDER NO: ASSET HO: 02wWOHi16
ITEM  FAULT DISCRIPTION TTITEM | MEASURE | UNIT  TTEM
NO | TOTAL | UNIT i RATE AMOUNT
DOORSISECUR
265 |nstald aluminium double sliding door complete with safety glass, 1 EA [ J
alumintum frame and lock for opening as specified, Opening size
fnar 2.00m x 1.80m glass with senserAluminium panels at
duor. Supply eleclricat power and batiery back up at enlrance
OOORFRAMES
. ‘ . . , - - ]
320 Remove existing double doors and remove from site i JOB ; g §
| SV

Respondent’'s signature: Date: / !




Page 2 of 2 SUB TOTAL PAGE 2

TENDER NO: ASSET NO: 02WDOo16
'ITEM | FAULT DISCRIPTION S CITEM U MEASURE | UNIT ITEM
NG o 7 [ TOTAL TuNiT _RATE | AMOUNT
- . ‘ﬂ“ \
TOTAL PAGE1TO  PAGE 2 K |

PRELIMINARY AND GEMERAL

P and G shall include all cost not directly
relate to a specific tem on the schedule of
prices and rates. All items not specifically P+G R
mentioned in the Schedule of Rates and
prices and form part of contractor’s
requirements such as cos! of stationery, as
well as establishment of workers on site and
removal of site establishment, it will aiso
include the handing over of the site to the
contractor and the handing back of the sile
after completion of work.

RISK AND SAFETY
Cost for the risk and saftey must include the risk
assessment. The risk assesment is a full
identification of the risks before the work starts and
the necessary equipment, appropriate precautions
and systems of work that must be provided and

Implemented. RISK ARE 8AFETY R

Cost for risk and safety inciude complete
compliance with the current Ococupational Health
Safety Act.

Included in risk and safety. The standardised
Transnet Freight Raill induction shall be gi®emig ail
staff of all contractors af the start of ea€h pigject
and the contractors shall send all hi€ stafilthat will
wark on the Transnet Freight Railitedo the
induction on the date as agreed ofibetween TFR
Project manager and the cgntragior

BROTAL PRICE CiVIL WORK EXLUL

The tota! price for Civil and electrical work, excluding VAT, must be carried sver
as one tofal amount o the Service Fees and Cost Form, Section 6 of the RFQ.
The amount must alse be written in words on the Service Fees and Cost Form.

Respondent's signature: Date: ! /




INTERIOR WORHK LIST ASSET NO 02WD016

LOLIWE HOUSE ADMIN BUILDING ROSSBURGH DURBAN
TENDER NO:

No WORK LIST URIT
DOORS/SECURITY GATES -

295 Instali aluminium double sliding door complete with safety glass, aluminium frame and I EA

lock for opening as specified, Opening size door 2,00m x 1,60m glass with
senser.Aluminium panels st door. Suppiy elecirical power and battery back up at

entrance

Colour match existing double door and frame,
Complete existing opening double door 2,00m x 1,80m

Eiectrical power and battery ‘\
Aluminium panefs cover existing hinges al double door.

DOORFRAMES

320 Remove exisling double doors and remove from site EV J0B

S

Page 1 of |
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Section 3

IDOR APPLICATION FORM

Respondents are to Ririfsh e following documentation and compiete the Vendor Application Form below:

1.

8.

Ly

Form

VARnumber [if registerad]

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

fwith bank stamp]

Certified copy of Identity Document(s) of Shareholders/Directors/Mambers fwhere
applicable]

Certified copy of Cortificale of Incorporation, CM29 / CM3 [name change]
Certified copy of Share Certificates [CK1/CK2 if CCJ

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

Certified copy of VAT Registration Certificate

Cartified copy of Comnany Registration Ceslficate [if applicable}
A signad fetter from vour auditor or accgembg {@onfirming most recent annual turnover

fijures

Company tradinghnarg

CompanydtgisberetNgnnic
Condpany Regigfation Nuraber or ID Number if a Sole Proprietor

of antityal V] cC CTrust . Pty Lid Limited . . _Partnership Sole Proprietor -

Company telephone number

Company fax number
Company emait adarass

Company website address

Bank name _— Branch & Branch code
Account holder _ RS Bank account number
Postal address

Code

Physical Address

"

Respondont

-

s Hignature

Date & Company bl
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Code
Contact person
Designation
Telephone
Email -

Annual turnover range [last financial year] < R5Em R5-35m _ > R35m

Does your company provide - Products Services Both

Area of delivery National Provincial Local

Ts your company a public or private entity Public “‘va’fe

Does your company have 1 7 ax Directive or IRP30 Cortificate NG

Main product or services [e.g, Statiopery/Consulting]

Complete B-BBEE Cwnership Details:

% Black -, % Black women

. o : abled Black ownership
ownership . ownership

No

Does your company have a B-BBEE certificat

H |

Formanent o Part time

What is yoirnr B-BBFE status [Level wown]

How many personnct docs the firm@mplo

If vou are an existing Vendor with T lease complete the following:

Transnet contact p

30 af Company / Organisation.

Designation

Signature B Date

Date & Coimpany Stamp
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BRIEFING CERTIFICATE

REQ: SCS DO568 (DNR 10834)

SUPPLY & FIT NEW SLIDING ALUMINIUM DOUBLE DOOR

INFORMATION SESSION

RFQ SITE / BRIEFING MEETING

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

VENDE: 151 SOUTH COAST ROAD, BAYHEAD, DURBAN
TIME: 10:00
DATE: 24 APRIL 2013

The Site / Briefing Mesting is compulsory, campanieSypoll atteRding are overlooked in the tender

award process.

ATTENDANCE CERTIFICATE

This is to certify that

Representalives/S\af

Has./“haved today attended the Tender briefing in respect of the proposed:

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

VERY IMPCRTANT

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

Jate & Company Stamp



Transnet Request for Quotalion No 505 DOSEE (DNR 10384)

Section 2

Soae 1% of 12
Page 11 of 1.

WVENDOR APPLICATION FORM

Respondents are fo furnish the following documentation and complete the Vendor Application fForm below:

1. Original cancelled cheque QR letier from the Respondent’s bank verifying banking details

fwith bank stamp]

2. Certified copy of Identily Document{s) of Sharcholders/Directors/Members [where

applicabie]

3. Certified copy of Certificate of Incarporation, CM29 / CM3 [name change]

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

5. A letter on the company’s letterhead confirm physical and postal addegssgs

6. Original valid SARS Tax Clearance Certificate

7. Lertified copy of VAT Registration Cartificate

8. Certified copy of vald

3

i Compan

v Registration Casliffeate [if applicable]

9. A signed letter from your auditor or accowmgaN@Confirming most recent annual turnover

figures

Company tradi'ig name

Companydegigteratipame

Cowfipany Ragistration Number or 1D Number if a Sote Proprictor

Forfhof entits [ V] CC

vARnumber [if registered]

Company telephone number

Company fax number

Company email address

Company website address

Bank name

Account holder

Postal address

Physical Address

esponder’s Sighature

Limited . ~Partiiership - Sole P_ropﬁ'etoi'. E;

Branch & Branch code

Bank account number

Code

Da

joes
{3
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1 for Quotation Mo SUS BOSEE (DNR 1038 Page 12 of 12

ki e o Code
Contact person
Designalion
Telephone
Email ol L e
Annual turnover range [last financial year] <R5m - R5-35m ';_ > R35m
Does your company provide Products Services : Both
Area of delivery Nationat Provincial . Local
mipany a public or private entity Public ' "‘vate
Does yvour company rective or IRP30 C Yes MO

Main product or services [e.g. Stationery/Consuiting]

Complete B-BBEE Ownership Deatails;

% Biack S % Biack women

- - bled Black ownership
ownership . ownership

Does your company have a B-BBEE certificats .No

What is your B-BEEF status [Leve! §

TOWnN

How many persennal docs the Tirm armanent - Part fime

If you are an existing Vendor with Trafispel\piease complete the following:

Transnet contact pecsdn

for andd oy bohai of Company / Organisation.

Name Designation

Signature . - Date

Date & Company Stamp
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NON-DISCLOSURE AGREEMENT

entered into by and between *‘\
TRANSNET SCCLTD

Registration Number 1990/000500/30 V
and *

Registration Number

RFP Number; sc@as%)
S Q
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THIS AGREEMENT is made between

Transnet 50QC Lid [Transnet] [Registration No. 1920/000960/30]

whose registered office is at 49% floor, Cariton Centre, 150 Commissioner Stroet, Johannesburg 2001,

and

[the Company] [Registration No

whose registered office is at

WHEREAS

Transnel and the Company wish to exchange Information {as defined belgwRand it isSenvisaged that

each party may from time to time receive Information relating to thgwother fggfespect thereof. In

consideration of each party making available to the other such Inforffmatien Nhe parties jointly agree that

any dealings between them shall be subject to the terms and onditigns of this Agreement which

themselves will be subiect to the parameters of the Bid Dagument.

IT IS HERERY AGREED

INTERPRETATION

In this Agreement:

1.1

1.2

1.3

Agents mean directoss, Offers, employees, agents, professional advisers, contractors or sub-
contractors, or angGrosp Megmber;
Bid or Bid BocumaniMmeans Transnet’s Request for Information [RFI] Request for Proposal
[RFPLoMReclest fpF Quotation [RFQ], as the case may be,
Config€niial Information means any information or other dala relating to cne parly (the
Digtlosl Farty) and/or the business carried an or proposed or intended to be carried on by
i@t 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 foflowing 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:
a) is publicy avaiiabic at the time of its disclosure or becomes publicly available (other than
as a resuit of discosure by the Receiving Party or any of its Agents contrary Lo the terms of

this Agreement); or

Do & Company St




b} was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
hy 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, hecomes available to the Receiving Party or its Agents (as can be
demonstrated by its wrilten records or other reasonable evidence) from a source other
than the [Dscinsnsy Party or its Agenits, which source is nolt bound by any duty of
conficdentiality owe:d, directly o indireclly, to the Discosing Party in refation to such
information;

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

.5 Information means all information in whatever form including, withodt “mitation, any
information relating to systems, operations, plans, intentions, markel oppoRuRities, know-how,
trade secrets and husiness affairs whether in writing, conveyed orallyer by machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party todhis\Agreement (the Disclosing Party) to the
other party {the Receiving Party) wil b€ tregted By the Receiving Party as secret and
confidential and will not, without the Bisciosing, Party’s written consent, directly or indirectly
communicate or disclose {whethegn Writing/or orally or in any other manner) Confidential
Information to any other person otRer thagyin accordance with the terms of this Agreament.

2.2 The Receiving Party will @aly Wse the Confidential Information for the sole purpose of technical

!

and commercial Eoalissigg

b&ween the parties in relation to the Bid or for the subseguent
performance of@nyaadntract between the parties in refation to the Bid.
2.3 Netwithstandifig clause’2.1 above, the Receiving Party may disclose Confidential Information:

a} ta,thdsehof its Agents who strictly need to know the Confidential Information for the sole
purp@se set out in clause 2.2 above, provided that the Receiving Party shail 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
Disclnsing Party. Tha Receiving Party shall at all mes remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or

5] to the extent required by faw or the ruies of any applicable regulatory authority, subject to
clause 2.4 below.

2.4 In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3h) above, it shali promptly netify the Disclosing Party and cooperate
with the Disclosing Party regarding the farm, nature, content and purpose of such disclosure or

the Disclosing Party may reasonably take to challenge the validity of such

any action which
requirement,
2.5 Tn the avent that any Confidential Information shall be copied, disdosed or used otherwise than as

permitted under this Agreement then, upon becoming aware of the same, without prejudice to

Crate & Company Stamp




any rights or remedies of the Disclosing Party, the Receciving Party shail as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
of legal proceedings) as shall be necessary to remedy (if capable of remedy) the defauit and/or to
prevent further unauthorised copying, disclosure or use,

2.6 Al Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall neot confer on the Receiving Party any righls, including inteflectual property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement,

RECORDS AND RETURN GF INFORMATION

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

3.2 The Receiving Party shall keep a written record, to be supplied to the Disel@sing Party upon
request, of the Confidential Information provided and any copies mageShereof and, so far 25 is
reasonably practicabic, of the locatian of such Confidentiat Informatimg and a copies thereof.

3.3 The Company shall, within 7 {seven) days of receipt of a written defgaid from Transnet:

a) retur all written Confidential Information {(including ali'Gepi@s); and

b} expunge or destroy any Confidential Injemgalion, from any computer, word processor or
other device whatsoever into which dwvaSednied, read or programmed by the Company or
on its behalf.

3.4  The Company shali on request supply a cerfificate signed by a director as te its full compliance

with the requirements of clause 3.3b)abave.

ANMOUMCEMENTS

4.1 Meither party 8 make gppermit o be made any announcement or disclosure of its prospective
interest i@ the'Bid Without the prior written consent of the other party,

4.2 Neitfer pérty Shall make use of the other party’s name or any information acquired through its
dealingsywith the other party for publicity or marketing purposes without the prior written consent

ofithe other party.

DURATION
The obligations of cach party ard its Agents under this Agreement shail survive the termination of any
discussions or negeiiations betwean the parties regarding the Bid and continue thereafter for a period of

5 (five) years,

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

the 8id and in complying with the terms of this Agreement.

e Moare & O Al SE T
enl's Signature Date & Company Stamg
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7 ADEQUACY OF DAMAGESR

Nothing contained 0 this Agrecmant shall be construed as prohibiting the Disclosing Party from pursuing

any other remedios avaiable to i, ether at law or in equity, for any such threalered or actual breach of

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

g PRIVACY AND DATA PROTECTION

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

thereof and any r arioos made pursuant thereto.

8,2 The Recelving Party warrants thal it and s Agends have the approprigte) technical and
organisational measures in place against unauthorised or unlawlul processTggdf data relating to
the Bid and against accidental loss or destruction of, or damage to such'data held or processed by

them.

9 GENERAL
.1 Neither party may assign the benefit of this Agrecmenty or any interest hereunder, except with the

prior writhon consernt

of the other, save that J@ansnel Mgy assign this Agreement at any time to

any mamber of the Transiet Group.

9.7 No fallure or delay in exercising anyfighiipower or orivilege under this Agreement will operate as
a waiver of it, nor will any singleNor papial exercise of it preclude any further exercise or the
exercise of any right, power ofjprivilege under this Agreement or otherwise.

9.3 The provisions of thi@AGsecmeRbshall be saverable in the event that any of its provisions are held
by a court of cemBel@nt jurisdiction or other applicable authority to be invalid, void or otherwise
unenforceabl@, sk W@ remaining provisions shall remain enforceable to the fullest extent
permidied b iaw

9.4 Fhis Alreement may only be modificd by a writien agreement duly signed by persons authorised
enfbehalt of each party.

9% Nothing in this Agreement shall constitute the creation of a partnership, joint venture or agency
between the parties.

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

parties irrevocably submit ta the exclusive jurisdiction of the South African courts.

ooaGOlono

Respondent's Stgnature Date & Company -
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DEFINITIONS

Where the following words or phrases are used in this Agreement, such words or phrases shalt 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 Proposal or Request for Quotation;

[ Respondeni{s) shall

s respondent/bidder to a Transnet Bid;

1.3 REE shail mean Requaost for Proposal;

1.4 RFQ shall mean Request for Guotation;

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

1.6 Services shall mean the services required by Transnet as specified in its Bid Docugeni
1.7  Service Provider shall mean the successful Respondent,

1.8 Tax Inveoice shall mean the document as requircd by Section 20 of thesaiVe-Addet Tax Act, 89 of

19915, as may aan Fime 1o Ume,
R Transnet shall monn Trananet SO0 Ltd, a State Gwned Comgpany Qand
1,10 VAT shall mean Value-Added Tax chargeable in termsagf the Value-Added Tax Act, 83 of 1991, as

may be amended frem lime o time.

GEMERAL

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

down by Transnel and are to be strictiNadherctue®y any person or enlerprise or company responding to

this REX.

LODGING OF BID DOCYFEMT &

3.1 A Bid, which sh@ll hfscinafter include reference to an RFP or RFQ, shail be lodged with Transnet no
later thafl the¥eigsing Jate and time specified for the receipt thereof, in accordance with the directions
issued with Bid Documents.

3.2 Bidssshali be transmitied 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 bottom cormer of the
envelope,

3.3 The Respondent's return acdress must be stated on the roverse side of the sealed envelope.

USE OF BID FORMS

4.1 Where spedial forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and net on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may resuit in the rejection of a Bid.

4.2 Respondents must note that the orignal Bid forms must be completed for submission and net a

i

af. Only 1f insufficient space has been allocated to a particular response

reprocessed lacsiomile there

whent's Signakare Date & Company Stamp



fesponden

may & Respondent submit additional information under separate cover using the Company's

lelterhead and duly cross-refercenced in the RFX.

RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

51 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 Lo in Bid Documents are the official publications of

recognised stond: 5, copies of such drawings and specifications shali be acquired by

Respondenls al thoir own o

DEFALLTS BY RESPONDENTS
6.1 If the Respondent, after it has been notified of the accepltance of its Bid fails

a) enter into a formal contract when called upon to do so in fermsel elagde 14 /Contfract

Documents], within such period as Transnel may specify; op

) accept an oreer in terms of the 8id; or
C) when called unon o so, Turnish satisfaciong sedurity of the fulfilment of the contract in

terms of |5 [ Socunibies ],

., without pi€judiee @ any other legal remedy which & may have,

Transnal may, in any such ¢
proceed Lo accept any olher Bid or, Il o8 necessally to do so, call for Bids afresh, and may recover
from the defaulting Respondent any additional expense incurred by it in calling for new offers or in
accepting a higher ofter.

6.2 If any Respondent, who s sibRilied a Bid and/or concluded a contract wilh Transnel fhereinafter

referred to as the §&rviee PRAvider], or in the capacity of agent or subcontractor who has been

o gitract:

ansodiated witigso

aj hadui hdbaroatoh B after the advertised dale and hour for the receipt of Bids; or

o] hagl afler faving been notfied of the acceptance of its Bid, failed or refused to sign a contract
wRepftalled upon to do so in terms of any condition forming part of the Bid Documents,; or

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

) has offered, pronised or given a bribe in relation 1o the obtaining or the execution of such
contract; or

- or in bad faith towards Transnet or any

oo Drassbiioal or dmpropor ot

N L= oo d
£; NS Gl

cor towards any public body, company or person; or

government ok

f has made any incorrect statement in the affidavil or certificate referred to in clause 12 [Formal
Notification Regarding Name of Successfui Respondentf and is unable to prove fo the
satisfaction of Transnet that

{i it made the statement in good faith honestly believing it to be correct; and

3ate & Company Stamp
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{1

¢osuch slalement, L ook alb reasonable steps o satisfy itself of its

uy caused Transeel damvoge, or lo meour costs inoorder to mect the Service Provider's
requirements which could not be recovered from Lhe Sepvice Provider,

then 2 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 s "blacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2, 6.2d) ar 5.70) above, may make representations to the Chief Operatipd)Officer of
Transret Group, whoso decidon shall be final,

.41 Any disqualification |Back imposed upon any persen Gr enterprise or company, Mgy also apply

to any ather enterprise under the same or different names of disqualifiedfger§ons of enterprise or
company [or associates thereof] and shall for avoidance of doubt alsoD&eapplicd to any agent or

employee of the nerson or enterprise or company concerned.

CURRENCY

Prices or fees must be quoted in the currency of the &€budlic of South Africa [ZAR] in respect of local

el by Transnet save where such price is quoted

Services. Prices or fees m ary olbwr currency may b ey

by a foreign Respondent.

EACHANGE ARD REMITTANCE

The Respondent shouid note that wilege\the whole or a portion of the contract or order value is to be
remitted overseas, Transnetghall, Wyeguested to do so by the Service Provider, effect payment overseas
directly to the foreign prificinal@r manufacturer of such percentage of the contract or order value as may be
stipulated by the Respondentyin 16 Bid Documents and any variation in the amount to be so paid, which may
arise as a resd® o ShctuatiSng i the rate of exchange involved, will be for the account of the Service
Brovider.

s avail tself of the atorementioned facility must at the time of bidding

H1 Theduspondent whe desires
furnBh the information called for in the clause "Exchange and Remittance” of the Bid Documents and
aiso furnish full detaiis of the principals or service providers to whom payment is to be made.

82  The Service Provider shall at its own cost obtain forward exchange cover on foreign currency 1o
protect itself against any currency rate fluctuation risks for the duration of any resulting contract or
order. Transnet will NOT accept any fluctuaticns in the rate of exchange at the time when payments
arc made.

Transner will not re v e for adjustment of Lhe order and/or conbract price under clause 8.2

ar the dale on which the Services were to be completad, as set out in

ahove, il the increase in |

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

ACCEPTANCE OF BID

9.1 Transnel does not bind itsell to accept the lowest or any Bid.

Date & (o
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9.2 Transnet reserves the right to accept any Bid in whole or in part.

9.3 Upon the acceptance of a Bid by Transnet, the parties shall be hound hy these General Bid Conditions

and the Standard Terms and Conditions of Contract [Form ST&C ~ Services] and any schedule of

“Special Conditions” or siherwise which form part of the Bid Documents.
4.1 Where the Respendent has been informed by Transnet per facsimile message or email of the
acceptance of ils Bid, the acknowledgement of the receipt transmilted shall be regarded as proof of

defivery to the Respondent.

LAW GOVERMING CONTRALT

The law of the Republic of South Africa shall govern the contract created by the acceptancg of 4 Bid. The
domiciium ctand »f execetandi shall be a place in the Republic of South Africa to g, specified by the
Respondent in its Bid af which ai aal documenis may be served on the Resporfient who Shall agree fo
submit to the junsdiclion of the cowts of the Republic of South Africa. oA rokeich, B&spondent shall,
therefore, stale in ils Bid the name of its autharised representative in themiepublic®P South Africa who is
empowered to sign any contract which may be entered into in the evenblof its Bid being accepted and fo act

on its behalf in all matters relating to the contract.

IDENTIFICATION
If the Respendent is a company, the full names of the dirgetobs shall be stated in the Bid. If the Respondent
5 @ close corporalion, the C0F nanves of thefmemBiers sball be stated in the Bid. If the Respondent is a

sartnershin or an individeas! rading snder a tede naghe, the (ull names of the partners or of such individual
t E i i

as the case may be, shali be furns!

FORMAL NOTIFICATIONGEGARRBING NAME OF SUCCESSFUL RESPONDENT

In the case of Bids submittedWo e Secretary of an Acguisition Council, unsuccessful Respondents will be
formally notified @l thé\nameg of successful Respondent(s) as soon as possible after the closing date for

receipt of théBiddn qudstion,

LATION ABOUT BIDS

UMALHTR QRIS ER COMMLURNIY
VWierd Bid® are submilled o e Secretary of an Acquisition Council, Respondents may at any time
commbinicate with the Secrctary on any matter relating to its Bid but, in the absence of written authority
frem ihe Secrelary, 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 Acguisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the dale of the notification of the
successful Respondent(s). A Bid, in respect of which any such unzuthorised communication has occurred,

may be disqualified.

CONTRACY DOCUMENTS
141 The contract documents wit comprise these General Bid Conditions and the Standard Terms and
Condilions of Contract [Form STRC — Services] and any schedule of “Special Conditions” or otherwise

which form part of Lhe Bid Documents.

Date & Compgany Stamp
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14.2  These contract documents will conslitute the contract between the parfies upon receipt by the
Respondent of Transnel’s letter of acceptance / intent, subject fo all additionat amendments and/or

special conditions thereto as agreaed to by the parties.

SECURITIES

ek, ehen called upon Lo do so, shall provide securily to the satisfaction of

151 The successiul #e

Travsnet for Lhe doo Ddfiinest of a conlract or ordar. Such security shall be in the form of a deed of
surelyship [Beed of Suretyship] furnished by an approved bank, building society, insurance or
guarantee corporation carrying on business in South Africa.

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

damage which Transnet may incur in consequence of a breach of the contract or agy gert thereof.
15.3  Such securily, if reguired, shall be an amount which will be stipulated in the, Bl Documents,

154  For the purpese of clause 153 above, Transnet will supply @ Deddwgl Surelyship form to the
successiul Resnondont T campletion and no guarantee in any gfherfarmy, will be accepled. A copy

of such Torm will e supplied Lo Respondents on request, For thisjpurpode a Deed of Suretyship form

will be provided which shall bz compleled and returngd t@ Transnel or a designated official by the
successful Respondent within 30 [thirty] days fromgthefdale @l the letter of acceptance, No payment
will be made untif the form, duly completed, dssgeivefed to Transnet. Failure ¢ return the Deed of
Suretyship within the prescribed time shallj\ save Where prior extension has been granted, entitles

Transnet without notice to the Service(ProviderSa€ancel the cortract with immediate effect.

15,5 Additional costs incurred by Tragsnet neeessitated by reason of default on the part of the Service

Provider in relatinn Lo the corelifigns of this clause 15 will be for the account of the Service Provider.

PRICER SUBRJECT TO GO MEARM A TIDN
6.1 A Bid with priceg witngh afe subject to confirmation will not be considerad.

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

nreged@nce over prices which are subject to adjustment.

BELETION OF SERVICES EXCLUDED FROM BID

The Respondent must delete Services for which it has nol tendered or for which the price or fee has been

included oisewheare i its Bid

ALTERATIONS MADE BY THE RESPONDENT TQ BID PRICES

Al 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. Fallure 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,

Raspongdent’s Sionature

Gare & Coanpe
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21

VALUE-ADDED TaX

19.1

19.2

In respect of local Services, 1.e. Services to be provided by a South African company, the prices or
fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the
standard rate on the Service Provider's Tax Invoice.

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

al the invoicing by the Service Provider on behalf of its foreign principal represends a service

renaored oy

o pincioal;
[} the Service Praviders Tax Invoice(s) for the loral portion only {i.e. the "commission” for the

services rendered localy | must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1

20.2

The Service Provider shall adhere to the Standard Terms and Conditions€ef Qontract as sel oul in
Form ST&C - Services, a copy of which is issued with the Bid Documerils,Sagatbe®with any schedule
of "Special Conditions” or otherwise which form part of the Bid Dofumengs.

Shawld the Respondent find any condilions unacceptableg it shalld indicate which conditions are

vnacceplable and offer aternatives by wiitten subnesigh on a company letlerhead.  Aay such

submission shall be subiach o review by Transnefs Lelnl Colnsel who shall determine whether the

proposed alternative(s) are acceptable or olth@rwise) aglhe case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

21.1

21.2

Method of Payment

a) The attention of dhe Reshghdent is directed to clause 10 [fnovoices and Payment] of Form
STAC -~ Serves, gvhichlsets oul the condilions of payment on which Bid price(s) shall be
based.

bl Hofaver W adftion 1o the aforegoing the Respondent is invited to submit offers based on
Slteghativesnelheds of payment and/or financing proposals.

C Thefespondent is required to 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.

) The Respondent must, therefore, in the first instance, tender strictly in accordance with clause

21.1a% above. Faillure to comply with clause 21.1a) above may prectude a Bid from further

CONGIT

NOTE: The successivi Reso ant [the Sorvice Provider] shall, where applicable, be required to

furnish a guarantes covering oy advance payments.

Conditional Discount

Respondents offering prices which are subject to a conditicnal 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 Pravider's month-end statement reflecting the relevant Tax invoice(s) for

pavmenl purpases, provided the conditions of the order or cantract have been fulfilied and the Tax

Date & Company Samp



22

23

24

St and the conditional sericd will be recalculated from the date of receipt

sntation.

PLAMS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specifications and docuiments compiled by the Service Pravider for

the purpose of cantract work shall be governed by the terms and conditions detailed in clause 12 of Form

STRY - Services (Inteflectual Properly Rights).

VISITS TG FOREIGH COUNTRIES

23]

23.2

23.4

A covering letior if iU s considered necessary theflemployees of

wetion and/or review any operational Services al the premises of the
preferred Respondent or its subcontractors overseas for the purpose of | pfaductgdemonsiration
and/or final acceptance or for any other reason.

Il the Respondent considers overseas visits to be necessary it must provige the following information

in a covering letter in respect of cach proposed visit:

a) countries and places to be visited,;
) numbor of employees and disciplines inyeiwed;
o) aumino of maneday aived: ang

) rotivation o the visi,

Transnel will make sl arrangentents with regard to booking of air journeys, hotel reservations,
transport to and from aigperts \plaess of inspection or demonstration, etc. and all expenses will be for
the account of Trans@ct.

Gefore a visit i€ udertaken? such as envisage in this clause 23, Transnet and the Respondent will
agree in afiting \or ¥ number of employees of Transnet that should undertake the visit and the

numb@s ofghan-days involved in the visit.
¥

BIDSBNGTaGH BEHALF OF FOREIGN RESPONDENTSE

&t

24.3

Bids Submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Bequisiion Coundil or to a designated official of Transnel according to whichever officer is specified in
the Bid Documents, or may be so farwarded on the principal's behalf by Hs 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. Faiture to submit such authorisation by
the representative or agent shall disqualify the Bid.

when legaily authorised lo prepare and submit Bids on behall of their principats not domiciled in the

sentatives of agents must compile the Bids in the names of such

Republic of Suutl Alr
principaiz and sign tem on oehalf 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




24.4

24.5

the latter, In every such case a legal Power of Altorney from their principals must be furnished to
Transnel by the South Alrican representative or agents authorising them to enter into and sign such

contract,

snmen: Motlee Ne, PLe0 of 27 June 1930 [and

- STRTa L I R R AT
I} DU Prer o

Aust compiy with &

any amendinents horetc - "Rules of the Supreme Court of South Alrica {or the authentication

ol documents execuied oulside the Republic for use within the Republc.”

b) The Power of Attorney must be signed by the principal under the same title as used in the Bid
Documents.
<) On arrivat within the Republic of South Africa this Power of Attorney is to be dampleted in

terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any amendmaént thereof.

) If a Power of Atlcrnoy hetd by the South African representative or agent inciudes matters of a

s&in Clesices provision for the entering inlo and signing 3 @antract wilh Transnet,

o certifiod ¢ # should be furpished.

[he Power of Attorney must authorise the South African i@presentative or agent to choose the

£
-

domicifium citandi el executandi as provided for indclauseNge _fAddresses for Notices] of the
Standard Conditions of Contract, Form ST&C - Sémuicas.
If payment is tc be made in South Africa, the fordign Supphier [i.e. the principal, or its South African
agent or representative], must notify Trangnet inwiiting whether, for payment by electronic funds
transfer [EFT):

&) furnds ara i argd o W credlt of he Torgign Supplier’s account ab @ bank in South

Africa, in which w rakne and branch of such bank shall be furnished; or

b) funds arc to heffrarmaieed 16 the credit of its Scuth Alrican agent or representative, in which
case the p@meaftd branch of such bank shall be furnished.

The attention ofi theWRespendent is directed to clause 15 above [Securities] regarding the provision of

security®for the, fbifiment of contracts and orders and the manner and form in which such security is

toghe faished.

oooQCOooo

wrary Stamp
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INTRODUCTION

i into batween Transngt SOC Lid {Transnet] and the appointed supplier

When an Agresmaent i enl

of Senares to rvice Provader], thes

fechinical speci 5, e General

Oreder including such canditions as may be applicab

ie, and any terms in the associated Bid
Documents, exclusively govern Lhe provision of Services by the Service Provider to Transnet.
DEFINITIONS

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 reguires otherwisg:

AFRA

an Foundation of South Alrics;

cdules aad/or anm@kures and/or

Agrogme Agrocment and s aosocin

G Work Crder(s), specihcabions for the S@vicks asd such special

appendices,

conditions as shail apply to the Agreement, together with the Geperal Teérger Conditions and any
additional provisions in the associated bid documents tenderéd by the Service Provider [as agreed
in writing between the Parties], which collectively and 8xclusivalygadvern the provision of Services
by the Service Provider to Transnet;

2.3 Background Inteliectual Property means all Ipfellectus| Property introduced and required by

sment owned 0 whole or in part by

cithor Pariy Lo give effect to Lher oblig@tions &

encemert Date or developed after

YIRS
OIS

2.4 Business Day{s) mearQigodays to Fridays between 07:30 and 16:00, exciuding public holidays
as proclaimed in SERTTALEa;
2.5  CommencefaentiDategneans [ @], notwithstanding the signature date of the Agreement;

2.6 Confidentigl Infermation means any information or other data, whether in wrilten, oral,

affphie orem any other form such as in documents, papers, memoranda, correspondence,

s5, test results, prolotypes, designs,

ty dhiscloses or provides to the other

e representative of

tionally, or as a1 Parly permilting
the other Party to visit any of its premises), or which otherwise becomes known (o a Paity, and
which is not in the public domain and includes, without limiting the generality of the term:

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

b the contents of the Agreement;
ch private and personal detzils of emplayees or clients of the disclosing Party or any other

Hih

porson where an onus rests on the disclosing Parly 1o maintain the confidentiatily of such

1o s clearly markad as being confidential

i any inforn ciosed by cither Parly &
or secrel;
e} information refating to the strategic objectives and planning of the disclosing Paity relating

ta its existing and planned future business activities;



2.7

)

29

2.10

2.1

-

future rosearch and development of the

resant and

o)} Lo Lhe Business aclivities, business relationships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the
disclosing Party to maintain the confidentiality of such information;

h} information contained in the software and associsted materlal and documentation
belonging to the disclosing Party;

i icat and scionlfic wformation, Know-How and trade secicts of a disclosing Party

3, applications and §

)

K) commercal, financizl and marketing Information,

i data concerning architecture, demonstrations, tools and techniques, processes, machinery

and equipment of the disclosing Party;

m) plans,  designs, concepts, drawings, functional and  techBigal, reguirements and
specifications of the disciosing Party;

n) information concerning faults or defects in good$, equipmest! hardware or sailware or the

inckience of such lauits or defects; and

i Lhe charges, Feds gnd [/ or costs of the disclosing Party or its

a) inform

-

authorised Subcontractors, or Reir m@hows, praclices or service performance levels
actually achieved;
Copyright means the right 4o exprssiops, procedures, methods of operations or mathemalical
concepts, computer progfam, cldes, compilations of data or other material, literary works, musical
warks, artistic worlé, sdund, recerdings, broadcasts, program carrying signals, published editions,
photogranhic a@orledor cinemalographic works of the copyright owner to do or to authorise the

PRILLS P

Vin respect of the different catzgories of works,

doing of

Deffalt gdhs any b v of the obligations of either Party [including but not limited to

fundld@mental breach or breach of a fundamental term] or any Default, act, omission, neghgence or
statem@fi of either Party, its employees, agents or Subcontractors in connection with or in
feiation to the subject of the Agreement and in respect of which such Party is liable to the other;
Deliverable{s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in refation
to the Services;

Sesigns and/or Design applications and will include the monopoly right

Designs mean 1c

granted for the of an independently created industriat design inciuding 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 detailad in the Work Qrder{s), issued in accordance with the Agreeinent, as amended
by mutual agreement between the Parties and in accordance with the provisions of the Agreement

from time to time;




wd
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2.17

2.21

2.22

1}, . (),3

2.24

]
[
o al

Foreground Intellectual Property means ail Intellectual Property developed by either Party

purstant

he Agresmant;

e Palents, Designs, Know-How, Copyright and Trade Marks and all

ghich may exist anywhere in the world and includes all

s onimilar

future additions and improvements to the Inteliectual Properly;

Know-How means all Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as weli as alt 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;

sl Vha Soamgiees Dercielme - .
yhies, the Servico Provider Mo iihe

dMaterials Hirdd Parky Wiaterials;

5 the Agreoment logether with their subsidiaries, Sdigslons, business

units, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, oncefthe lalteRhave proceeded to grant,
and includes a right granted for any inventions, productsor progessesin all fields of technology;

Permitted Purpose means any aclivity or processtggbe underfaken or supervised by Personnel
e term €0 the Agriement, for which purpose authorised

telfectual Propeity is & prerequisite in

Wicn or by

nlished:

order Lo enahle sod ¥ procg®s tome angl
personnel means any parlner, employee Jagent, consultant, independent associate or supplier,
Subcontractor and the stalf ofsuch Subcontractor, or other authorised representative of either
Party;

Purchase Ordefsiyfeansiofficial orders issued by an operating division of Transnet to the

Service Profideror Migrovision of Services;

Seryite(Bhawand =1 the Service(s) provided o Transnat by the Service Provider, pursuant to

ir

she Worl: < of the Agrenment;

ar SLA means the processes, deliverables, key performance

Semgice Lovol Agrect
Meicalors and performance standards relating Lo the Services o be provided by the Service
Provider,;

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

Suhcontractor mesns the third party with whom the Service Provider enters inlo a Subcontract;
Service Provider Malerisis means all werks of autharship, products and materials finduding,

bt not limiterd jrars, charts, reports, specifications, studies, invenlions, software,

software development too!s, methodologies, ideas, melhods, processes, concepts and fechnigues]
awned by, or licensed to, the Service Provider prior o the Commencement Date or independently
developed by the Service Provider oulside the scope of the Agreement at no expense Lo Transnet,

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




2.27 Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;
2.8 Third Party Material means software, software development tools, methodologies, ideas,

methods, pro “epts and Ltechniques cwned by, or licensed to a third party and used by

the ey formance of the

CLes;

229 Trade Marks

a0 Trade Marks and trede mark applications and includes any sign or

logo, or combination of signs and/or logos capable of distinguishing the goods or services of one

undertaking from those of another undertaking;

230 VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1691, as may
be amended from time to time; and

231 Work Order(s) means a detailed scope of work for a Service required by Tragsiet, including

tmeframas Foes and costs for the supply of the Service to TrarfSmet which may be

sl from time to e,

TNTERPRETATION

31 Clause headings in the Agreement are induded for ease of referencelonly and do not form part of
the Agreement for the purposes of interpretation or foflany oth@Burpose. No provision shall be
construed against or interpreted to the disadvamtage “6f either Party hereto by reason of such

Party having or being deemed to have structurethogdrafted such provision.

3.2 Any term, waord, acranym or phrase usadl in thid AGreement, other than those defined under the
clause " shall (be givemiss™ plain English meaning, and those terms, words,
SCronyims, and phrases den the Agreegient will be interpreted in accordance with the generally
accepled meanings accorig Nereto,

3.3 A reference to thogingufBg icorporates a reference to the plural and wice versa,

3.4 A reference @ matitel pemsons incorporates a reference to legal persons and wice versa.

[}
j¥a3

A refergnce o a pagticular gender incorporates a reference to the other gender.

NATHRE ARD SCOPE

s and conditions of which the Service Provider will

wreament under the term:

gimy Theniwgie

» Transnel of the Soivices which meel the requirements of Transnet,

abrange for the provis

the dalivery of which 5o is controiled by means of Purciase Orders to e issued by Transnet

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

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

4.3 Fach properly executed Purchase Order forms an inseparable part of the Agreement as if it were
fulty incornorated into the body of the Agreement.

4.4 [aring semenl, both Parties can make wrilten suggestions for amendments

to the e accordance with procedures set oul in clause 28 [Amendment and

melow, A Party will advise the other Party within 14 [fourteen] Business Days, or

Change Controd;
such other period as mutually agreed, whether the amendment is acceplable.
4.5 fnsofar as any term, provision or condition in the Work Order(s) conflicts with a ke term,

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



4.6

silent on the mattor, the iorm, provision or cendition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.

Time will be of the essence and the Service Provider will perform its obiigations under the

Agreement in accordance with the Umeframe(s) [if any] set out in the relevant schedule, save that

the Servics Provider vl nol e lable under this clause i 1t is unable fo meet such obligation

within 1

aodivect result of any act or omission by Transnet and it has used s

onat endosven s o @ arsnel of such art o omission, in the event of such delay, any time

deadiines detailed in the rmilovant schedule shall he extended by a petiod equat to the period of

that delay.

AUTHORITY OF PARTIES

5.1

Nothing in the Agreement will constitute or be deemed (o constitute a partnershig, between the
Parties, or constilute or be deemad to constitute the Parfies as agegis\r employees of one

another for any ournoese or in any form whaisoever.

4 to, or have the power or authorlly to eRieinto an agreement in the

y warranty, representation or didigrlaking on the other's behalf; or

create any liabibly against Lhe other or bind the abhens credit in any way or for any purpose

whatsoever,

WARRANTIES

6.1

6.2

The Service Provider warranks to Transnet thatt

e
el

tv andSauthorily 0 entar into and to perform the Agreement and that the

itives of the Sorvice Provider;

MG culy authoriaod repre

ohligations under tha Agreemenl and any annexure, appendix or

ali due skill, care and dilig

C) il \be solly responsible for the payment of remuneration and associated benefils, if
ény, oVils Personne! and for withholding end remitling income lax for #s Personnel in
cgfformance with any applicable laws and regulations;

& it will procure Heences for Transnet in respect of all Third Party Material detailed in the
wWork Order(sy, snd will procure the right for Transnet to take such copies [in whole or in

arty Materials as it may reasonably require for the purposes of back-

W for arohivi sgster recovery; and
sy the use or posscssicn by Transnet of any Materials will not subject Transnet to any claim
for infringement of any Intellectual Property Rights of any thi rd party.
The Service Provider warrants that it will perform its cbiigations under the Agreement in
accordance with the Service Levels as defined in the relevant schedule. Transnet may at its

discretion audit compliance with the Service Levels, provided that any such audit is carried out

Vice and i a reasonable way so as nel to have an adverse cffect on the

with reasonable prior
o clause 6.3 below, in the event that the Service

narformance of Without prejudice

Service Levels, Transnet may clamm appropriate service credils or invoke

Prowvider fais o omoel t

a reloniion of Fors as detaied in the relevant schedule and/or Waork Order,




6.6

5.8

6.10

Do)

g from Acceprance of the

Doeliverables

rly used, confarm in all material respects with the requirements set

oul i the el he Service Provide

its expense remedy any such non-
conformance as soon as possible but in any event within 30 {thirty] days of notification by
Transnet. In the eveni that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitied to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result
shall be paid by the Service Provider.

The Ser

aoly any defect witiin 20 [thirty? days of being notified of that defect

i3y Transnel b

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

The Service Provider shall advise Transnet of the effects of anygstep§prepased by Transnet
pursuant to clause 6.5 above, including but not limited to any gest Mplicdtidns or any disruption

or delay in the performance of the Services. The Parties agrag that @ny'thanges lo the Services,

including U o for the Services or any tmolablosor deivem@!l the Services, will be agreed

Ao

contral pro 28 [amondment and

Chanogo Con

The Service Provider warrants that:

a) it has, using the most up-to=date soffwdre avaiable, tested for [and deleted] ali commoniy
known viruses in the MaterialSapgffor all viruses known by the Service Provider at the date
of the refevant WorkQrder; and

b} al the rimefof defely to Transnet, the Materials do not contain any trojan horse, worm,

[Eatsttal™ o THEl

i3, back door, trap door, keys or other harmful components.

that, in the event that a virus is fourd, it wil al ils own expense use
'

Ihe Servic

L“'J
e offect of the virus and, particudarly in the

b Transnel in reducing th

il dfEsl en

evolilflhalen virus causes loss of operational efficiency or loss of data, to assist Transnel to the
same evtent to mitigate such losses and to restore Transnet to its original operating effidency.
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 shall procure that its
Personnel shall observe Lhe provisions of Section 14 [as applicable] or any amendments and re-
enactments thereol and any regulations made pursuant thereto.

precautions to ensure that, in the

ihe Sery

et of such disas of the Service Providor to comply

cvent of a disas

o Agreement will be roduced 1o the greatest extent possible, and that

with {5 obligat
the Service Provider shall ensure that it has appropriate, tested and documented recovery
arrangements in place.

In compliance with the Naticnal Railway Safely 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

wable? to raitway safely requirements and/or regulations. Pormission for

therchy ac




the engagement of a Subcontractor by the Service Provider [as applicabiel shall be subject to a

review of (e cepabilily of the proposed Subcontractor o comply with the specified railway safety

The Servioe and/or its Subcontractor shall grant

Transnet

term of the Agreement, Lo review any safety-related activities,

inclucling the coordination of such activilies across ail Darts of iLs organisation.

7 TRANSNET'S OBLIGATIONS

7.1 Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information cencerning Transnet's operations and activities, that refates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purposa. However, Transnet's compliance with any reguest for information is sulect to any

w! requiremenls and suivject to the observance by the Serdic® Provider of

5 under the Agreement,

7.2 The Service Provider shall give Transnet reasonable nolice of any dgfofwation It requires in
accordance with dause 7.1 above.

7.3 Subject to dause 13 [Senice Providers Personnel], Trandhet agiees to provide the Service
Provider or its Personnel such access to and use of its fatililies @s s gecessary to allow the Service

Pravider to perform its obiigations under the Agreermiest,

& GENERAL OBL HE SERVICE PRONT ER

8. The Service Providor shiit
aj) respond promitly Lo oll comBlaints and enguiries from Transnat;
by inform Transnet inmnediately of any dispute or complaint arising in relation to the provision

of the Services,

c) conduch isabdsiness it a professional manner that will refiect positively upon the Service

Proviger and the’Service Provider's Services;

full fecords clearty indicating alf transactions concluded by the Service Provider
Y

once of the Services and keep such records for at feast 5 {five] years

ysuch brans

P the olily chion;

ires maintain in full force and effect, any and ali licences, permits and

2] abtain, : al ai
the like required under applicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

) cbserve and ensure compliance with ali requirements and obligations as set out in the

lahour and related legisiation of South Africa, inchuding the Occupational Health and Safely

crvironmenial egislating and regulalions, and demonstrate
sound orvironmental policies, management and performance; and

) ensure the validity of all renewable certifications, including but not limited o Its Tax
Clearance Certificalz and B-BBEE Accreditation Certificate, for the duration of the
Agreement, Should the Service Provider fail to present Transnet with such renewals as they

hecome due, Transnet shall be entitled, in addition to any other rights and remedies that it

may have in terms of the Agreement, 10 terminate the Agreement forthwilh without any




fiability and without prejudice to any claims which Transnet may have for damages against

the Service Provider.

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

a) rendaer the Sorvices and porform all 15 duties with banesty and integrity;

Transnet and demonstrale a commitment o

) COTHIL and honestly

performs cos imecusiy, officianly and to the roquired standards;

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

reasonable degree of care and diligence;
d) use its best endeavours and make every diligent effoit to meet agreed deadlines;
e} treat its own Personnel, as well as all Transnet's officers, employees,gagents and

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

0 praciice and sremole its own internal policies aimed at prohibiling and pretenting unfair
ciscriminalion fas turiher referred to in clause 22 — Equalty and Deversity];

o) treat afl w1 Transhet in connection with the Sepdcds wWiklskourtesy and respond

lo ali enquiries promptly and efficiently. Where the Sgrvice Brovider is unable to comply
with the provisions of this clause, the Service Profiider withagwiSe Transnet of the detay and
the reasons therefor and will keep TranspEfMipformed of progress made regarding the
enqguiry;

h) when requested by Transnet, profide cldar apd accurate information regarding the Service

o nelicies and proo@gures, excluding Know-How and other Confidential

S where aanon-dbclosure undertaking has been entered into between
i) not allow o wnMe AL infekest to deveiop belween its own interests [or the interests of any

of its olhereuéiomerst and the interests of Transnet;

7 not acceph or¥iter, nor allow, induce or promote the acceptance or offering of any
gratwity, erflicement, incentive or gift that could reasanably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;

ey POl rislead Transnet or its officers, omployees and stakeholders, whether by act or

i not ot in an unethical manner or do anylhing which coutd reasonably be

expected o damage or larnish Transnet’s repulation or business image; and

m} 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.

FEES AND EXPENSES
9.1 In consideration of he provision of the Services, Transnet will pay to the Service Provider the

nt sehedule or Work Grdes.

Foes dets

veed for materials used in the provision of the Services save for those

Transnel will nol He

N

matcrials [if any! set oul i the Work Order and accepted by Transnet of In any relevant Work

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




o P S I T . - VA ypeed g T H : 1
9.3 Uriess 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;
) o oiransnel al cost wilh no achministration fee; and

) vt only o roimtarsed f supported by relovant receipls,

94 Al Tax Invores relating o 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 incuiring the expenses, and the Tax Invoice will, where appropriate, includd VAT as a

separate tem.

10 INVOICING AMD PAYMENT

101 Transnet shall pay

Crgley, s

s to the Service rovider, upoiWeceipllof a carrect and undisputed

Tax Invoice togethor with the supporting doctmentationlas specified in the Work Order appended
hereto, once the undisputed Tax Invoices, @ slich partion of the Tax Invoices which are
undisputed become due and payable to themServide Provider for the provision of the Services, in
terms of clause 10.4 below.

10.3 Al Fees and other sums payable ufder the AGreement are exclusive of VAT, which will be payable

at the applicable ralo.

od to the Agreement, Tax Tnvoices

1049 iinlegs o A the Work Grderls) appe:

shall be = \ with a month-erd statement, Payment against such manth-end

staternent sifalhbe adgfhy Transnet within 30 [thirty] days after date of receipt by Transnet of
the stakement together with all undisputed Tax Invoices and supporting documentation.

10.5  Wiferedhe pByment of any Tax Invoice, or any part theresf which is not in dispute, is not made in
Accordane® with this clause 10, the Service Provider shall be entitled to charge interest on the
gutsranding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

periad Droo the due date of payment untll the outstanding amount is paid.

1i FEE &DIUSTMENTE

i terms of the Agrecruent shail be subject to review as indicated in

111 Fees for Services rende
the Work Order(s) annexed hereto from Ume to time,

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

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

of ihis Master Agreement [Dispute Resolutfon].

clavse
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INTELLECTUAL PFROP

121

4

TS

Title to Confidentinl Information

a)

b}

Titte o Intel

@)

13

9

d)

Transnet will retain ali right, title and interest in and to its Confidential Informalion and
Background Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Inteliectual
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

o ouose Dransnel’s Background Intefiectual Propoerty only for the Permilled Purpose.

it the Service Provider to sub-license to other parties.

The Service Provider shall grant to Transncl an irrevecable, royally freegnén-exclusive
licence to use the Service Provider's Background Inteflectual Property®feglthe Permitted
Purpose. This licence shall not permit Transnet to sub-ficense to othag parties,

The Service Provider shall grant Transnet access to the S@Rwige Rrovder's Background
Inteliectual Property on terms which shall be bona fidegheqOlialad between the Parties for
the pumpose of commerdially exploiting the ForegroundQatellediual Property, to the extent

that sueh aooess = reguiyod.

All right, title and interest in and @ Forégrawnd Intellectual Property prepared, conceived
or developed by the Service PFovider, its jesearchers, agents and employees shall vest in
Transnet and the Service Priwider agknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the dermipalien or canceliation of the Agreement dispute the validity or
enforceabiify op sUBNForeground Intellectual Property, or cause to be done any acl or

P erin any way impairing of tending Lo impair any part of that right, title

anc imereslyie any of the Foreground Inteilectual Property and shail not counset or assist

apy Do to do so.

Trafsnet shall be entitled to seek protection in respect of the Foreground Intellectial
Property anywhere in the world as it shall decide in #s own absolute discretion and the
Service Provider shall reasonably assist Transnet in altaining and maintaining protection of
the Foreground Inteilectual Property.

Where the Foreground Inlellectual Praperty was created by the Service Provider or its

's and emplayees and where Transnet elects not to exercise its option to

sepk proteciion o decides lo discontinue the financial suppart of the prosecution or

mainterance of ain

such protection, Transnel shall notify the Service Provider who shall
have the right of first refusal to file or conlinue presecution or maintain any such
applications and to maintain any protection issuing on the Foreground Inteilectual
Property.

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

aboree the sume payable @ terms of the Agreement. The Service Provider undertakes to




12.3

12.4

12.5

sian alt documents and do all things as may be necessary to effect, record and perfect the

ment of Lhe Poreground Intellectuat Property to Transnet.

s oconbrary contained i1 the Agreemant and/or the prior written consent

o consent shall not be unreascnalbly be withheld or delayed], the Service

Providar 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 modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of

Transnel's Background Intellectual Property and/or Confidential Information shall be exclusively

ovmed o Tromeael Tro Sorvice  Provider s discioso prompily  to Transfel all such

HIOVEIT RIS adaptations and/ar modifications, inventions gr difcoveries. The

Service Provider hereby undertakes to sign all documents and do all things as may B¢ necessary
to effect, record and perfect the assignment of such improvements, deyeltpmenis, adaptations
and/or modifications, inventions or discoveries to Transnet _apd \hewgervice Provider shall
reasonably assist Transnet in atfaining, maintaining or docuniénting \awRership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Servis slaih not authorise any polby 48 acl ¢noof use In any way any Confidentiat

snet whother oyl such parly is aware of such Confidential

formation

information, and shall promptly nofify Tramsnelof the information if it becomes awarg of any

party so acking, and shall provide Wranspet the information with such assistance as Transnet
reasonably requires, at Trapsnél's cost and expense, to prevent such third party from so acting.
Urnauthorised Use@df Intaliectial Property

a) The Seicel@fovider agrees to notify Transnet in writing of any conflicting uses of, and

applications. offregistrations of Patents, Designs and Trade Marks or any adt of

g emet, uniar compelition or passing off involving the Intellectual Property of

Trananot of wihich e Service Provider acguires knowledge and Transnet shall have the

1, to procecd agamst any party infringing ils Intallectual Property.

BiEL, o5 s own Gl
) 1t shall be within Lthe sole and absolute discretion of Transnet to determine what steps shail
be taken against the infringer and the Service Provider shall co-operale fully with Transnet,
at Transnet's cost, in whatever measure including legal action o bring any infringement of

ilicgal use to an end.

<) The Service Provider shall cooperate to provide Transnet promptly with ali relevant

i

ascorlainabie faclks,

o) if procesdings are commenced by Transnct along, Transnet shall be responsible for all

expenses bul ahail be entiied to all damages or other award arising oul of such

procendings, 11 sroceedings are commaenced by both Parlies, both Partics will be
responsible for the expenses and both Farties shalf be entitied to damages or other award

arising out of proceedings.




13 SERVICE PROVIDER'S PERSONNEL

131

oy

The Service Provider's Personnet shall be regarded at all tmes as employees, agents or
Subcontractors of lhe Service Provider and no relationship of employer and employee shall arise

hotween Transnat andd

wiv Service Provider Personnel under any circumstances regoidless of the

degree « nay be exercised over the Personnel by Transnet,

fhe Sorvice P

s that all s Persosnel wilt be entitled to work in South Africa or any
other country m which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnelt premises or any
other premises upon which the Services are to be performed [including but not limited, to security
requlations, policy standards and codes of practice and health and safety requiréments]. The
Service Provider will ensure that such Personnel at all times act in a lawlul and préper manner n

irements.

FCCordane

Fransnet reserves the 1o refuse to admil or to remove from agDreiises gfcupied by or on

nehall of ik, any Sorvice Frovider Personnel whose adniission opffeselge would, in the reasonable
opinion of Transnel, be undesirable or who represents a thigat to jgonfidentiality or security or
whose presence woutd be in breach of any rules and reguiations'@everning Transnet's Personnel,
provided that Transnet notifies the Service Provides of apy such refusal [with reasons whyl. The
reasonable exclusion of any such individyal frémdsuch premises shall not relieve the Service
Provider from the performance of its obligationsWnder the Agreement.

The Servics Providen o5 o ufe all rofsefable endeavours to ensure the continuity of its

e poriond the S8paces. I any re-assignment by the Service Provider of those

Porsonne!

Porsonnel is m 1wy, IR rasnet advises that any such Parsonnel assigned are in any respect

unsatisfactory, incldindNeiere Sany such Personnel are, or are expected to be or have been
absent for anyfperied, then the Service Provider will promptly supply a replacement of equivalent
calibre and\expéiiene®, and any such replacement shall be approved by Transnet prior to

compfentimg Provision of the Services, such approval not Lo be unreasonably withheld or delayed.

14 LIMITATION OF LIABILITY

144

4.2

4.3

by Crohd

Bleither i 5 o Himies liability to the otber Parly for

al deatlt or iy due Lo neghgence, o

b} fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property [whether tangible or intangible] or any other loss, casts or
damage suffered by Transnel o the extent that it results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider's liability

arising out of this cause 14.2 shall be limited to a maximum amount payable in respect of any

n o single calendar vear, such amount 1o be

ane oo < of related occurren [

i

RATGNERTEYY

agreed i vt

14.1 and 14.2 above, Lhe liability of either the Service Provider or

Subject always 1o clals
Transnct under or in connection with the Agreement, whether for negligence, misrepresentation,

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




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

144  Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shalf 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 or lons or damage incurred by the other Party as a resull of third party claims.

A5 for any reason the owclusion of Babidity in clause 14,4 above is void or unenforceable, either

Party’s Lolal lahilty i 15 of doniage undor the Agreement shall be as provided in dause

4.3 above.
4.6 Nothing in this clause 14 shall be taken as limiting the tability of the Service Provider in respect of

clause 12 [fintellectual Property Rights] or clause 16 fConfidentiality].

i5 INSURANCES

15.1  Without limiting the liability of the Service Provider under the Agreemelt, Wie Service Provider

shall toke o we i respect of all risks for which it i pregenBor g Service Provider to

TISLITE 3 sy Hability it may have as g result di s aclivibes under the Agreement

foor thell, dostrochion yoor inury to any porson(end dalmagl Lo pioperty. The level of
msurance will bo kept under review by Transnelgomagl annual basis, to ensure ils adequacy,
provided that any variation to the level of suchSgsugance shiall be entirely at the discretion of the

Service Provider.

152 The Service Provider shall arrange ifisurancewiid? reputable insurers and will produce to Transnet
evidence of the existence of ghe pollsies off an annual basis within 30 [thirty] days after date of

policy renewals.

iG COMFIDEMNTIALITY

ke the following, with regard to Confidential Information:

16,1 The Parties Gerohy Uil
a) ABntc Wiviige or disclose to any person whomsoever in any form or manner whatsoever,
fither directly or indirectly, any Confidential Information of the other, without the prior

weitten consent of such other Party, other than when called upon fo do so in accordance

with a statute, or by a court having jurisdiction, or by any other duly authorised and

empowered authority or offidal, in which event the Party concerned shalf do what is

reasonably sossibie to inform the other of such a demand and each shall assist the other in

SRR 1 rodief or the instituting of o defensive action W protect the Confidentia]

Informa

o) not te use, oxploit, permit the use of, directly or indireclly, or in any okther manner
whatsoever apply the Confidential Information, disclosed to it as a resuit of the Agreement,
for any purpose whatsoever other than for the purpose for which it is disclosed or
otherwise than in strict compliance with the provisions in the Agreement;

c) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the discioced Confidential Information, without the prior writlen consent of such other
Parly, cecent whon reasonably necessary for the purpose of the Agreement, in which case

such o regarded as Confidential Tnformation;




o

o

e)

g

I}

k)

)

fe-com disassemble or reverse engineer any composition, compilation, concept

application, ilom, component de-compitation, including software or hardware disclosed and

shall analyse any sample provided by Transnel, 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 Lo the Agreement;

not to exercise less care to safeguard Transnet Confidential Information than the Party
exercises in safeguarding its own competitive, sensitive or Confidential Information;
Confidential Information disclosed by either Party to Lhe other or by either Parly to any

such Party in the performance of the Agreemient, shall be dealt with as

“restricted” or shadt he dealt with according to any other appropriate fevel of confidentiality
relovant to the nature of the information concerned, agreed between the Parligs €oncerned
and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any other fierson subject to their
controf, any public statements or issue press refeases or disglose ‘Qorfidaptial Information
with regard to any matter related to the Agreement, unlessywiitten abithorisation to do so

has first been obtained from the Party first disclosing slich infofmation;

cach Parly shinlf he entitled to disclose such aspefis of Confidential Information as may be

refevant to ore o more technically qualifj@@@implogees or consultants of the Party who are

requirec in the course of their duligs WagfCocive the Confidential Information for the

Permitted Purpose provided that the employes or consultant concerned has a legitimate
interest therein, and then offly to thesetent necessary for the Permitted Purpose, and is
informed hy the Partygofl thelgonfiflential nature of the Confidential Information and the
obligations of the @apfigentiality to which such disclosure is subject and the Party shall

ensure suchg@mplayoes orconsuitants honour such obligations;

each zalty Wl notily the other Parly of the name of each person or entity to whom any

Mg been discioscd as oo as practicable after such disclosure;

2ach that any person of entity to which it discloses Confidential

Infagmation 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
Confidential Information shall be responsibie for any breach of the provisions of the
Agreement Dy the person or entity; and

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

offoors or 15 are required o sigh & non-disclosure undertaking.

ot Information in this clause 16 shall not apply

a Parly can demenstrate 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 pricr Lo receipt from the other Parly, as proven by the

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

identiality; or




i8

c) can be proved to have been rightfully received by a Parly from a third party without a
bronch of o duty or obligation of confidentiality; or

sreven by s writton recoras.

6.3 Thiz clay aoof the A

rmunation for FEERLL R

greament and shall romicin in force
2

and effect from e Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreemenl, all documentation {urnished to
the Service Provider by Transnel pursuant to the Agreement shall be returned fo Transnet
including, without Hmitation all corporate identity ecuipment inciuding dies, blocks, labels,

advertising matter, printing matter and the fike.

TOTAL OR PARTIAL FATLURE 7O PERFORM THE SCOPE OF SERVICES

Should e Servico Provicdar Tal

s neglect to oxecute the work or to deliver any portion ofithe Service, as

required by the Loy of the Aorcoment or Work Order, Transnel may canced e Agrediuent or Work

Order in so far as it relaies to the unexeculed work or rejected portion of the S@pvide, and, in such event,

the provision of any remaining commitment shall remain subject in ail respecistgthese conditions.

TERM AND TERMINATION

18.1 Notwithstanding the date of signature hereof, the @ammencement Date if the Agreement is [#]

and the dueration shal

Lo Tora 12 [twelvel meilh paiiod, expiring on [ &, unless:

a; £ erminated by clgher By accordance with the provisions incorporated
SO G e s oreta, of othorwise in s nce with

lavy o eguity, or
b the Agreement is eXerded at Transnel’s option for a further period to be agreed by the

Parties.
18.2  Fither Party gfay t3fminate the Agreement forthwith by notice in writing to the other Party where
the other Pagty has committed a material Default and, where such Default js capable of remedy,

2 Defaull within 30 [thirty] days of receiving notice specifying the Default

haggleilo N

AN AGE LT

i T\ i, Tt iy ot

Uy by notice inowriting to the other Party when

Agrecmont [on

e other Parly i= unsble to pay its debts as they 2l due or commils 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}, or il any action, application or proceeding is made with regard to it for:

a) a voluntary arrangement or composition or reconsiruction of its debls;

b} its winding-up or dissolution;

o) the appointmenl of & Bguidator, trustee, receiver, administrative receiver or similar officer;
0

i RV IRCTIs R TN Te Rt alion or procedr urisdiction to whizh it is sulyecl,

19,4 Transnet may terminate e Agreement al any time within 2 [twol months of becoming aware of
a change of control of the Service Provider by notice in writing to the Service Provider. For the
purposes of this clause, "centrol” means the right to direct the affairs of a company whether by

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




18,5 Transnet may cancel any schedule or Work Order hereto at any time on giving the Service

Pravider 3G [thirty] days' written notice.

18,6 Notwithstanding this clause 18, either Party may cancel the Agreement without cause by giving 30

fthirty ds

:n notice thereof to the other Parly.

CONSEQUONCE OF TERMIMNA

TI0HN

191 Termination in scoordance with dause 18 [Term snd Tormimnation] shall not prejudice or affect any

right of action ar remedy which shall have accrued or shall thereafter accrue to either Party and ali
provisions which are to survive the Agreement or impliedly do so shall remain in force and in

effect.
19.2  On termination of the Agreement or a Work Order, the Service Provider will immedjalely delfiver
up, and procure thal its Personnel will immediately deliver up to Transnet, all Déliverables and

mroperly belonama to Transnet Lo, in the event of termination of a \Work Ordely, such as is

relevent o b P owhich may be in Lhe possession of, or Wpddy thapcontrol of the

Service Providar, and certify o Transnet in writing that this has been toite

19.3  To the extent thot any of the Deliverables and properly refegred tolin Clause 19.2 above are in
electronic form and contained on non-detachable storaga deviceSbi® Service Provider will provide
Transnet with unencrypted copies of the same opgta@ietic media and will irretrievably destroy
and delete copies so held.

19.4  In the event that the Agreement is terminated By the Service Provider under clause 18.2 [Tern
and Teraunation], or in the evenl Uiat a Wag@rder is terminated by Transnet under clause 18.5

spelgarildpay o the Sorvice Provider all outstanding Fees

Slorm s e

| relating to the waork undertaken by the Service Provider up until
the date of such leghingicn TrRaksnet will also pay the costs of any goods and materials ardered
by the Servicerowdér in relation to the such work for which the Service Provider has paid or is
legally obliged teypaynifl which case, on delivery of such goods or matertals, the Service Provider

will pgemiptly @eliver such goods and materials to Transnet or as it may direct.

19.5 Thewafovisions of clauses 0 /Definiions], 6 [Warraniies], 12 [Intellectus! Froperly Rights], 14

Jhmiabifs of Liabiindd 16 [Confidentiality], 19 [Conscguence of Termination], 25 [Dispute

Bosolul ag fawf shall survive termination or expiry of the Agreement.

IME 1M cither Party the Defaulting Party | commils 2 material breach of the Agreement and fails to

reedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that i 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.
19.7  Should:

- effect or attempt 1o affecl & compromise or composition with s

crecitons or
b either Parly be provisionally or finally liquidated or placed under judicial management,
¥ i Y Y i} {

whether provisionally or finally; or




\.‘/‘“

olthor Par s threaten (o cease to carry on iLs normal line of business or default or

threaten to default in the payment of its labilities generally, or commil any act or amission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 {as may be
emended from time to time];

then the other Party shall be entitled, but not obliged, o terminate the Agreement on wrillen

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

claims v ¢ may have for damages against the other.

20 AGRIGNMENT

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

written consent of the other. Fuwrther, in the eveni that Transnet wishes to assign or @ovate the

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

its consent to such assignment or novation and that it shall only be entitled to recovefegm Transnel any

reasonable legal costs incuwrred by i€ as a direct result of such assignment or noyatian.

B

211

FORCE MAJZURE

Meither Paity s wave sy claim sgainst the otbor Parly anSing fromh afy failure or delay in the

perfarmance o any o ton of either Parly under (e Agrod®@nt caused by an act of force

majoere such as acks of God, fire, flood, wargssi <0 Jockout, industiial dispute, government
action, laws or regulations, riots, terrorism or ¢l disturbance, defaults, delays or discontinuance
on the part of independent contractors, (Supphiets, @r other circumstances or factors beyend the
reasonable control of either Party, dnd to the gfent that the performance of cbligations of either
Party hereunder is delayed gy virle offthe aforegoing, any period stipulated for any such

performeance shall be reaQgabiy extended.

Cach Party w

Ll e enalsit stens by whintover lawiul means that are available, to resume

o on practicable and will seek agreement 1o modification of the relevant

foll performass

provisions obthotoreeMent in order Lo accommadate the new circumstances caused by the act of
forcafmaieure 1f & Party fails to agree to such modifications proposed by the other Parly within
909nirety] days of the act of force majeure first occurring, either Party may thereafter terminate

the Agreément with immediate notice.

P s BOUALITY AND DIVERSITY

1T

LAV

22.2

sol viclimise, harass of discriminate against any employee of either Party

ghicant for esnpioyment 1 eithunr Party Lo the Agreement due [o their
religious belief, sexual orientation or part-time status, This provision
applics, but is not Iimited to employment, upgrading, work environment, demction, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of
compensaticn 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 discriemination legisiation and any

amendmeris and re-enactments thereof,




23

24

25

26

MOMWAIVER

sr Parly, al any Lime, o @nforce 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.

232 Such fallure or neglect shall not, in any manner, affect the continued, unaltered validity of the

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

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, llegal or unenforceable, or shait be required

to be modifiod, e wy, lvanity and enforceabilily of the remaining provisions shall not be affected

therely,

DISPUTE RESOQLUTION

25.1  Should any dispute of whatsoever nature arise between the Parties capceping the ‘Agreement,
the Parties shall try to resolve the dispute by negotiation within 100 ter] Busiifess Days of such
dispuke arising.

257 If the dispute hes nol been resolved by such negotiagion, ellger @f the Parties may refer the

dispute 1o wiify the other Party cccefeingly, which proceedings shall be held in

253 Such dispute shail b finally resolved infaccordan@e with the rules of AFSA by an arbilrator or
arbitrators appointed by AFSA.

25.4  This clause constitutes an irrgvocable consént by the Parties to any proceadings in terms hereof,
and neither of the Partiesgshal\be entitled to withdraw from the provisions of this clause or ciaim
at any such proceedimd®that 98 net bound by this clause 25.

255 This clause 254 Sedrable ffom the rest of the Agreement and shall remain in effect even if the

.’:‘\Q!’Q()lW‘-{?ilf | NIRs “UsE) " ghels any reason.

J56 ThisgflauSey S\ clude either Party from secking urgent reliel in a court of appropriate
G urg

JurisgiCtion, where grounds for urgency exist.

ADPRESSES FOR NOTICES

6.1  The Parties lo 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 Parly shall be entitled to substitute such other

address or Tacslmite nurmber, as may be, by written nofice Lo the other:

rsiiel
{1} Forlegal noloes: Pl
Fax No. [&]

Attention: Legal Department




27

28

(i) For commercial notices: el

o)) The Service Provider
0] For legal notices: [e]
Fax No, [e]
Attention: [&]
(i For commercial notices: (e

P No, s !

Attention: [ =]

?6.2  Any notice shall be addressed to a Party at its physical address or @elivered Syfand, or sent by
facsimile.

26,3 Any notice shall be deemed to have been given:

a) if hand delivered, on the day of delivery; or
5} i posted by prepaid registered post, 10 Tendays after the date of posting thereof; or
o { Taxed, arn the dete and time of SendinghoRsuch fax, as evidenced by a fax confirmation

printour, provided that suchfnoticelshale confirmed by prepaid registered post on the
date of dizpatch of such fax, @, shatld no postal facilities be availabic on that date, on the

next Business Days

WHOLE AND ONLY AGREEMENT

27.1 The Partiesh heteby Ssaffirm that the Agreement comstitutes the whole and only agreement
betweghythem withfegard to the subject matter of the Agreement.

.-

27,2 Th@Palcs hetehy coni

v that the Agreement replaces ali other agreements which exist or may

have isfCo it ooy form whatever between them, with regard to Lhe subject matter dealt with in
be Agreament, includivg any annexures, appendices, schedules or Work Order(s) appended

hereto.

AMENDMENT AND CHANGE CONTROL

78.1  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.

jes, the Parties shall in good faith seek to agree

2E.7 0 o the evend the Fartizs cannol agree upen char

ary propased changes using the dispute resolution procedures in clause 25 [Dispute Resolution),




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

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

29.1  Change of Law

irn the A« G oihe context othenvise reauires, references to a statulory provision

include refore Ciat siotutory provision o from e to tme amended, extended or re-
ernacicd and any regulations made under if, provided that in the event thal the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negoliate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,

warranties, or other terms and conditions, either Parly may seek to have the malter determined in

acordancs wilh o 2 fispute Resolution] aliove,

3G COUNTERPARTS
The Agreement may be signed in any number of counterparts, gl of which taken together shall constitute
one and the same instrument. Either Party may entemgint@ the Agreement by signing any such

counterpart.
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