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TRANSNET FREIGHT RAIL, a division of

TRANSNET SOCLTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No. DNR-R13-11/10409

FOR THE SUPPLY OF: LITYER COLLECTION ON POINT LINE DURBAN FOR A

RERIOD OF ONE YEAR
FOR DERIVERY. TO: DURBAN
ISSUE DATE: 16 APRIEL 2013
CLOSING DATE: 09 MAY 2013
CLOSING TIME: 1¢:00
SITE BRIEFING : 120 EEL ROAD, BAYHEAD (BOARDROOM)
DATE AND TIME: 29 APRIL 2013 @ 10:00

VALIDITY : 31 AUGUST 2013
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Section 1
NOTICE TO BIDDERS

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

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

Tender Box

i Responses to RFQ
Responses to this RFQ must not include documents or reference gelating to any other quotation or

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

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

Transnet fully endorses and supporis the Goverimentys Broad-Based Black Economic Empowerment
Programme and it would therefore prefer to d@ busiesswith local business enterprises who share these
same values. Transnet will accordinglysaliowya “preference” {o companies who provide a B-BBEE

Verification Certificate. All procurementfransadtions will be evaluated accordingly.

2.1  B-BBEE Scorecard and Rating
As prescribed inglerms, Of the Preferential Procurement Policy Framework Act (PPPFA), Act b of

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

« Proposals will be evaluated on price which will be alfocated 80 points and preference which will

be alidegied 20 points, dependent on the value of the Services

» W he B0/20 preference point system applies where the acquisition of the Services will be ifess

than R1 000 000.00.

» If the BO/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFP will be cancelled
In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:
aj Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or
b} Registered Auditors approved by the Independent Regulatory Board of Auditors [ARBA], in

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

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

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

Date & Company Stamp
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e)

Page 3 of 16

e Rating level based cn alf seven elements of the B-BBEE scorecard

Qualifying Smalil Enterprises — QSE [i.e. annual turnover between R5 million and R35 million]:

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

Exempted Micro Enterprises — EME fi.e. annual turnover less than RS miflion]:

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

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

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

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

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

accredited by SANAS. The certificate must confirm the company’s turfiover, black

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

Respondents are required to furnish proof of the above fo Tramsmet.\i.e. @ detailed scorecard as

stipulated above in respect of Large Enterprises and Q5Es, or acertificate in respect of FMEs].

Transnet will accordingly aliocate a maxdmum of 20 [twenty] points in accordance with the
80720 preference point system prescribed in t#@WRreferéntial Procurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations to thesRespondent’s final score based on an entity’s B-
BBEE scorecard rating. [Refer Annexuré A for further detaifs].

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

result in a score of zero being allocated for B-BBEE.

[Refer Section 4, Vendoripelication Form, for Returnable Documents required]

3 Communication

a)

Q)

c)

Respondents arg,wagned that a response will be liable for disqualification should any attempt be
made by aRa&spondent either directly or indirectly to canvass any officer{s) or employse of Transnet
inespect of this RFQ between the closing date and the date of the award of the business.

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

Name: Ms Princess Ngubo Mr Adrian Jeffryes

Email: princess.ngubo@iransnet net Jeffryes.adrian®@transnet.net

A non-refundable tender fee R150.00{Inclusive cof Vat) is applicable for tender(DNR P13-
11/10409).Payment is to be made to Transnet Freight Rail, Standard Bank Account number
203158598, Branch Code 004805.

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

Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ response:

Telephone 011 544 9486 Fax 011 774 9760

Responcent

s Signatre

Date & Company Slamp
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Email tac.secretariat@transnet.net

Tax Clearance

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

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

VAT Registration

The valid VAT registration number must be stated here: fif appiicable].

Legal Compliance

The successful Respondent shall be in full and complete compliance with any and all appiicable national

and locat laws and regulations.

Changes to Quotations

Changes by the Respondent to its submission will not be considered after the clasingydat® and time.

Pricing

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

Prices Subject to Confirmation

Prices quoted which are subject to confirmation/WiflNgotibe considered.

Megotiations

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

number of short-listed Respondehis.

Binding Offer
Any Quotation furhished Pifrsuant to this Request shall be deemed to be an offer. Any exceptions to this

statementmushbeclearly and specifically indicated.

Disciaimesrs

Transnet 1s not committed to any course of action as a result of its issuance of this RFQ and/or its receipt

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

» madify the RFQs goods / service(s} and request Respondents to re-bid on any changes;

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

® disqualify Quotations submitted after the stated submission deadline;

® not necessarily accept the lfowest priced Quotation;

® reject all Quotations, if it so decides;

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

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

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

® make no award at all.

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

I/We da hereby certify that [/we

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

relatively minor offences or misdemeanours, e.g. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that Transnet SOC Ltd #esenves the right to exclude any Respondent
from the bidding process, should that person or entity*have beemfound guilty of a serious breach of law,

tribunal or regulatory obligation.
13 EVALUATION CRITERIA

14 TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER /SERMICE PROVIDER, IF S0 REQUIRED:
s Administrative responsiveness - Completeness of response and returnable documents
s Substantivegesponsivenéss — Prequalification criteria, if any, must be met
® Weighted evaluafign based on 80720 preference point system:
- Pricingtand price basis [firm] - whilst not the scle factor for consideration, competitive pricing

andgverall level of unconditional discounts’ will be critical

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

Ps = Score for the Bid under consideration
Price of 8id under consideration
Price of lowest acceptable Bid

¥
i

i

Prmin

- B-BBEE status of company

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

effected.

Dmte & Company Slamp
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Preference points will be awarded to a bidder for attaining the B-BBEFE status level of contribution

in accordance with the table below: [Defete colunm thal is not applicable]

B-BBEE Status Level Number of points
of Contributor {8020 system)
1 20
2 18
3 16
4 12
5 8
- %

7 4

8 2

Non-compliant 0
contributor

1%  Validity Period

Transnet desires a validity period of 60 days from the closing date ofythis REQ)
This RFQ is valid untit

i6 Banking Details

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

17 Company Registration

Registration number @f companyy C.C.

Registered nametofecompany/ C.C.

18 Biscloglire of Prices Quoted

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

othér R@spondents:

vs|  |wo| |

is Returnable Documents

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

below.

a) Respondents are required to submit with their Quotations the mandatory Returnable

Documents, as detailed below,

Failure to provide all these Returnable Documents will result in a Respondent's
disgualification. Respondenis are therefore urged to ensure that all these Documents

are returned with their Quotations.

Saspondent’s Signature Date & Company Stamp
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All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the

Respondent. Please confirm submission of these mandatory Returnable Documents by so indicating

{Yes or Noj in the table below:

Returnabie Documents

o Submitted

[Yes or No] -

SECTION 1 Notlce to Bsdders

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

- Valid B-BBBE Certificate from auditor, accounting officer or SANAS
accredited Verification Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the closing date
and time of the tender will result in an automatic score of zero
being allocated for B-BBEE scorecard

Letter of Good Standing

SECTION-2: QUOTATION FORM

b} In addition to the requirements of section (a) abowe, Respondents are further required to submit

with their Quotations the following essential Retusnable Documents as detailed below.

Failure to provide all these Retutnable) Documents may resuit in a Respondent

J,

L3

disqualification. Respondents(are thersfore urged to ensure that all these documents

are returned with their Qgotations.

All Sections, as indicated \In tha, footer of each page, must be signed, stamped and dated by the

Respondent. Pleage canfifm)submission of these essential Returnable Documents by so indicating

[Yes or Nojdnthe $ableditlow;

Returnable Documents

" [Yes or No]

Submitted

SECHON 3 Stancfard Terms and Cond;tlons of Contract for the Supply of Goods
or Setviceshe Transnet

SECHON 4 Vendor Appiacat:on Form

- Ongma! canceiled cheque or bank venﬁcatlon of bankmg detans

- A signed letter from Respondent’s auditor or accountant conflrmmg maost
recent annual turnover figures

SECTION 5: Certificate of Attendance

ndents Signatirs

Date & Company Stamg
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Section 2
QUOTATION FORM

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

with the conditions related thereto.

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

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

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

acceptance thereof shall constitute a binding contract between Transnet and meafus!

I/We further agree that if, after I[/we have been notified of the acceptance of Mmy/our Quotation, I/we fail
to deliver the said goods/service/s within the delivery iead-timé quotetilifansnet may, without prejudice
to any other legal remedy which it may have, cancel th€%erder and recover from mejus any expenses

incurred by Transnet in calling for Quotations afresh@nd/gr having to accept any less favourable offer.

Price Schedule
I/We quote as follows for the goods requiredp on a “delivered nominated destination” basis, excluding

VAT:

| Unitor
Measure

 Descriftion(of Geods

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

Motes to Pricing:

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

by To-facilitate like=for-like comparison bidders-must submit pricing strictly i accordance with: this:price

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

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

Respandent’s Sionature Frate & Company Stamp



TRANSNET FREIGHT RAIL

CONTRACT
PART A

Al Scope of work

This contract covers the collection of litter within the Transnet rail reserve from
Dalbridge to Point cabin and at Merebank station (feeder line to a privatesiding gate).

A2 Duration of contract

Twelve months from commencement date.

A3  Access to site

The contractor shall satisfy himself/hersglf flly agto the location of the work site.
A4 Schedule of guantities

See section C1

AS Conditiohs\ofgbntract

No tender wili be conSidered uniess tender company certifies that they have
acquainted, tli€mselves with the document and have attended the initial site meeting.

A6 ) Price and adjustments

Any rise or fall of the costs shall be for the contractors account.

A7 TFR Manager

The manager shall be the depot Engineer, Durban.
A8 TFR Supervisor

The supervisor shall be the Senior Horticulturist.



A9 Insurance

A1l Site facilities

No accommodation or storage space of any description will be provided on site.

All Contractor safety and operation practices

Personal protective equipment shall be worn at alf times.

Personal protective equipment must be suited to the operation and in good conditi&q.
Security guards, armed or un-armed shall be for the contractors account.

The making of fires is strictly forbidden.

Servicing of any vehicle or machinery is not permitted on site except forwﬂe irs

or replacement of quick-fit parts.
High-visibility, reflective-bands or vests to be worn by all personn it ¢ rail
TCSCTVE.
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PART B
PROJECT SPECIFICATIONS

Bl  Extent of work

The surface area over which this contract extends amounts to the actual area which
needs to be rid of all litter, in this casc the surface area will be the whole of the raid
reserve, boundary to boundary whether walled or fenced for a distance of 2.5 kmfs.

B2 Desired product

The rail line profile within the rail reserve shall be serviced on gfegular basis se as to
avoid a build up of refuse/litter.
School holiday scasons shall have a higher input due to a fouristenadlux.

B2.1 One-off clean up

Upon commencement of this contract, gepegfl clfan-up will be undertaken whercby
all larger than refuse bag size objects Will bogeollected and disposed of at the
contractor’s expense,

Litter objects which fall into ¢his€ategory will be as follows:

Palm fronds

Palm fruit

Branches

Tyres

Conerete

Plastic trays

Rocks

Sheet mtal

Metdl objects

Piastic sheeting

Polystyrene

Rubber articles

The cost of this exercise will be worked into the overall price and therefore spread out
over 12 equal payments.

B3 Collections

Litter bags will be supplied by the contractor at all times.
All filled litter/refuse bags will be collected by the Durban Metro Council.



B4 Measurement and payment

Measurement will be based on B2 above. Upon inspection the line will be judged
according to cleantiness.
Measurement will also be assessed on the basis of ongoing control.

B4.1 Litter identification

The description of all litter shail be as follows:
Unbroken glass bottles

Unbroken other objects

All plastic bottles, bags, other objects, etc
Leather

Clothing

Paper

Cardboard

Metal tins and other objects

Rubber objcets

Polystyrene

B3 Inspections

There will be a minimunme ™ Yormal payment inspections over the duration of this
contract,
informal inspectiong Willlecedr from time to time by the Supervisor, TER.

B6 Rejtctions

Allrefeefidis-will be noted and recorded and remedial action will be taken by the
éontgactay within two days. A further inspection will be done upon the contractor’s
request. The standard upon inspection shall be as per normal inspection with payment
being delayed.



PART C

SCHEDULE OF QUANTITIES

| 22500 SQUARE METRES - TOTALCOST-R

& Point line

Exclusive of‘va{ -

| 800 square metres - TOTAL -

Merebank
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

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

Counsel, prior to consideration for an award of business.

1  SOLE AGREEMENT
Uniess atherwise agreed in writing, these terms [Terms and each Term] and Transnet's purchase order(s)

[Order or Orders] represent the only conditions upon which Transnet SOC Lid [feapsnet] procures
goods or services specified in the Order [collectively, the Products] from the person to whorthe Order is
addressed [the Supplier/Service Provider]. Transnet does not accept any cther\eafditions which the
Suppiier/Service Provider may specify, unless otherwise agreed to by Jwemsnek in writing. In the event of

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

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Ordér. The Supplier/Service Provider shall not vary the
quantities specified and/for the specification, iffanyistipulated in the Order, without the prior written

consent of Transnet, The Supplier/Service Brgvider wagrants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

21 DELIVERY AND TITLE
21.1 The delivery dates afd a@dresses are those in the Order. Time shall be of the essence in respect of

the Supplier'g(Sekide Provider’s obligations under the Order.

21.2 The Supplier/Servide Provider will not be excused for delay in delivery or performance except due to
cir€umstances outside its control and then only subject to the Supplier/Service Provider having
notified JPansnet in writing on becoming aware of such circumstances, Transnet may terminate an
Order, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

delay becomes, in Transnet’s absolute opinion, significant,

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

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

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

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

Date & Company Slamp
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documentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid te the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

PROPRIETARY RIGHTS LIABILITY

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

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infringing Preducts; ok
b) modify or replace the Products/Services so that they becomie nonsirfringing,

provided that in both cases the Products/Services shall cantinuetio meet Transnet’s requirements and any
specifications stipulated in the Crder. Should neither option be possible, the Supplier/Service Provider may
remove, with Transnet’s prior written consentfsuch Broducts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transfgt refusessto give such consent, the Suppiier/Service Provider
shali have no liability in respect of any continued use of the infringing Products/Services after

Supplier's/Service Provider's priop written request to remove the same.

PROPRIETARY INFORMATION

All information which, Trahsnebphas divulged or may divulge to the Supplier/Service Provider and any
information relating\to Wransnet’s business which may have come into the Supplier's/Service Provider's
possessiap” whilstNeairying out an Order, and the existence of the Order, shall be treated by the
Supplier/Sefvice #Provider as confidential information and shall not, without Transnet’s prior written
consentmbe disclosed 1o any third party, or be used or copied for any purposes other than to perform the
OyderyThis clause does not apply to information which is public knowiedge or available from other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

26 TERMINATION OF ORDER
26.1 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven] days’ written

notice fo the Supplier/Service Provider, or when there is a change in contro! of the Supplier/Service

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

R
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material breach of its obiigations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shali stop.

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not ctherwise recoverable by the Supplier/Service
Frovider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance 1o check the extent of such work in progress. Payment of such price shall be in full and
final satisfaction of any claims arising out of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this dause wili not in any event
exceed the total amount that would have been payable to the Supplier/Service Provider had the Order

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit all claims within 2 [two]
months of termination after which time claims will only be met in what Trafisnetyconsiders exceptional
circumstances.

26.4 If the Products are not provided in accordance with an Order, the Ordar sRall be deemed terminated
and the Supplier/Service Provider shall compensate Trafisnet féugauly costs incurred in obtaining

substitute Products or any damage caused due tc the failuge or delay in the delivery.

27 ACCESS
The Supplier/Service Provider shall be liable for{the acts, omissions and defaults of its personnel or agents
who, for the purposes of the Order, shall be trf&&ted as if they are the Supplier's/Service Provider's
empioyees.  The Supplier/Service €rovideg, shall ensure that any such personnel or agents, whilst on
Transnet’s premises, shall compiywith, Transnet’s heaith and safety, security and systern security rules and

procedures as and where géauired,

28 INSOLVERNCY
If the SuppliékService Provider shall have a receiver, manager, administrator, liquidator or fike person
appointel ovef all or any part of its assets or if the Supplier/Service Pravider compounds with its creditors
or passes agesblution for the writing up or administration of the Supplier/Service Provider, Transnet is at
liberly to términate the Order or Orders forthwith, or at its option, to seek performance by any such

gopointed person.

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

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

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

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

acknowledgement of receipt by the recipient.

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

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

32 GENERAL
Completion or termination of an Order shall be without prejudice to any Term hereywhich by its nature
would be deemed to continue after completion or termination, includingsbut Mot himited to dauses 23, 24,
Error! Reference source not found., 25 and Error! Reference sourge not found.. Headings are
included herein Tor convenience only, If any Term herein be hgld illegal@r unenforceable, the validity or
enforceability of the remaining Terms shail not be affected, No™failure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver thereof By Transnet. Al rights and remedies available to
either party under these Terms shall be in addition to\notyto the exclusion of, rights otherwise available at

law.

3% COUNTERPARTS
These Terms and conditions may be ' signed in any number of counterparts, all of which taken together
shall constitute one andgthe sama instrument. Any party may enter into this agreement by signing any

such counterpart.

Date & Oompany Stamp
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By signing this RFQ document, the Respondent is deemed io acknowiedge that
hefshe has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Litd will recognise no claim for relief based on an
allegation that the Respondent overlooked any such condition or failed to properily

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

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respendent’s contact person: [Please éompleie]

Name

Designation

Telephorie

Cell‘Phone

Fadsimile

Email

Website

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

Respondent’s Signalire Date & Company Stamp
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INTRODUCTION

When an Agreement is ontered into between Transnet SOC Ltd {Transnet] and the appcinted supplier

of Services to Transnel [the Service Provider], these Standard Terms and Conditions of Contract, the
techrical specifications for the Services, the General Bid Conditions, a Schedule of Reguirements or Work
Order including such special conditions as may be apphcable, and any terms in the associated Bid

Documents, exclusively govern the 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 requires ctherwise:

2.1 AFSA means the Arbitration Foundation of South Africa;

2.7 Agreement meens the Agreemenl and ils assoclaled schedules amgd/O8, annexures and/or
appendices, ncluding the Work Order(s), specifications for theq@Servics apd such special
conditions as shall apply Lo the Agreement, together with the Géhcral Tender Conditions and any
additionai provisions in the associated bid documents tendered by the Service Provider [as agreed
in writing between the Parties], which collectively and exglusively govern the provision of Services
by the Service Provider to Transnel;

2.3 Background Intellectual Property means & Igtellectual Property introduced and required by
either Party to give effect to their oblig@tions Wnder the Agreement owned in whole or in part by

or dicensed (o cither Party or thejpsaifiiates prigy to the Commencement Date or developed after

the Commencement Dale otherdise purSuant o the Agreement;
2.4 Business Day{s) means Mondays 1o Fridays between 07:30 and 16:00, excluding public holidays

as proclaimed in Seuth Alrita)
2.5 Commencefient@Pate Means [ @], notwithstanding the signature date of the Agreement;

2.6 Confidential Infefmation means any information or other data, whether in written, oral,
qadhic on in @ny other form such as in documents, papers, memoranda, correspondence,
nai@hooks, reports, drawings, diagrams, discs, arlicles, samples, test resulls, prototypes, designs,
plansflonmulas, patents, or inventor's certificates, which a Party discloses or provides to the other

Party [intentionally

or urintentionally, or as a result of one Parly permitting the representative of

the other Party to visit any of its premises], or which ctherwise becomes known to a Parly, and

which is not in the public domain and includes, withoul limiting the generality of the term:

a} information relating to methods of operation, data and plans of the disclosing Party;

b) the contents of the Agreement;

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

dl any information disclosed by either Party and which is clearly marked as being confidential
or secrel;

e} information relating to the strategic objectives and planning of the disclosing Party relating

to its existing and planned future business activities;




2.7

2.8

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

a) infermation relating to the business activities, business relationships, products, services,
customers, chents and Subcontractors of the disclosing Party where an onus rests on the
disclosing Party to maintain the confidentiality of such information;

) information  contained in the software ond associated maledal and  documentation

haleng:

Clasing Parly;

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

1 Copyright works;

k3 commercial, financial and marketing information;

)] data concerning architecture, demonstrations, tools and techniques,Sprocesses, machinery
and equipment of the disclosing Party;

my plans,  designs,  concepts, drawings, functional apd™Sechpical requirements  and

speciflications of the disclosing Party,
i) information concerning fauits or defects in goods)leguipment, hardware or software or the

incidence of such faults or defects; and

o) information concerning the charges, Feesfand / or costs of the disclosing Party or its
authorised Subcontractors, or fheir methoeds, practices or service performance levels

actually achieved;

Copyright means the right in 8kpressigns, procedures, methods of operations or mathematical
concepls, compuler pragram codes, compilations of data or other material, literary works, musical
works, arlistic wors, stundNgcordings, broadcasts, program carrying signals, published editions,
phategraphicg®oris, o wihematographic works of the copyright owner to do or to authorise the
doing of cetkaivacts gBecified in respect of the different categories of works;

Default \neans any breach of the obligations of either Party [including but not fimited to
fundamentai breach or breach of a fundamental term] or any Default, act, omissicn, negligence or
Stateggent of either Party, its employees, agents or Subcontractors in connection with or in
refation o the subject of the Agreement and in respect of which such Party is liable to the other;
Defiverabie(s) means any and all works of authorship, products and materials developed,
writien, propared, assemblad, integrated, modified or provided by the Scrvice Provider in refation
to the Services;

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

Feels) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnct, as detailed in the Work Order(s), issued in accordance with the Agreement, as amended

-

by mutual agreement bat

ez the Parlies and i accordance with the provisions of the Agreement

from time Lo time;




2.12

2.14

2.15
2.16

2.17

2.18

2,20

~J
I
—

S
o
fa]

2.28

2.24

2.26

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

Intellectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all
rights having equivalent or similar effect which may exist anywhere in the worid and includes all

future additions and improvements to the Intellectual Property;

Know-How means all Confidential Information of whatever nature relating to the Intellectual

Property and its exploliation as well as all other Confidential Information generally relaling to

Transnets field of techrology, including technical information, processing or manufacturing
techniques,  Designs,  specifications,  formulag, systems, processes, infermation  concerning
materials and marketing and business information in general;

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

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

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, oncelthe latlgr have proceeded Lo grant,
and includes a sight aranted for any inventions, productsfor proc@sses i ali fields of technology;
Permitted Purpase means any aclvity or process (%€, undertaken or supervised by Personnel
or employees of one Party during the termof the Agrecment, for which purpose authorised
disclosure of the other Party’s Confideng@! Infermation or Intellectual Property is a prerequisite in
order to enable such activity or progess\to be ag¢complished;

Personnel means any partner lemployee, agent, consultant, independent associate or supplier,
Subcontractor and the staff of suéheSubcontractor, or other authorised representative of either
Party;

Furchase Oggdfaris) Wedans official orders issucd by an operaling division of Transnet to the

Service Préyid®a®or e movision of Sepvices;

Segvice{g) magns [+], e Service(s) provided (o Transnel by the Service Provider, pursuant lo
the Work™@Qrder(s) in terms of the Agreement;

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

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

Subcontracter means the Uird party with whom the Service Provider enters into a Subcontract;
Service Provider Materials means all works of authorship, products and materiats [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tcols, methodologies, ideas, methods, processes, concepts and techniques)
owned by, or licensed to, the Service Provider prior to the Commencemen!t Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,

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




2.27

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

1991, as may be amended from time to time;

228  Third Party #aeterial means soflware, soltware development toois, methodeologies, ideas,
methods, processes, cancepis and techniques owned by, or licensed to a third party and used by
the Service Provider in the performance of the Services;

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

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

231 Work Order(s) means a detailed scope of work for a Service required by Trapsnal, including
timeframes, Deiverable, fecs and costs for the supply of the Service 1o Tragnsnet, whigh may be
appended to the Agreement from time to fme.

INTERPRETATION

3.1 Clause headings in the Agreement are inciuded for ease of refetgnce gnly and do not form part of
the Agreement for the purposes of interpretation or_for @ny other purpose. No provision shali be
construed agafst or inlerpreted to the disadvaf@@ge ofither Party hercto by reason of such
Parly having or being deemed to have structurcd) @ drafted such provision.

3.2 Any term, word, acronym or phrase used in the Agreement, other than those defined under the
clauvse heading “Definitions” shall be givemgits plain English meaning, and those lerms, words,
acronyms, and phrases used in the Agre@ment will be interpreted in accerdance with the generally
accepted meanings acgarded, thereto.

3.3  Areference to the Shgular intorporates a reference to the plural and vice versa.

3.4 A reference t@ynaliral persons incorporates a reference o legal persons and vice versa.

3.5 Arcforenge 12 mafticular gender incorporates a reference to the other gender.

NATHRE SND ST0PE

A1

4.2

4.4

oy
¥

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

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

Each properly execuied Purchase Order forms an inseparable parl of the Agreement as if it were
fully incorporated into the body of the Agreement.,

During the period of the Agreement, both Parties can make written suggestions for amendments
to the Work Grder(s), in accordance with procedures set oaul in clause 28 fAmendment and
Change Control] below. A Party will advise the cther Parly within 14 [fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceplabile,

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

provision or condition In the Agreement and/or a Purchase Order, or where the Agreement is
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1.6

silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Parties.

Time will be of the cssence and the Service Provider will perform its obligations under the
Agresment in accordance with Lhe timeframe(s) [if any] set out in the relevant schedule, save that
the Service Provider will not be liable under this clause if it is unable to meet such obligation
wilhin the time required as a direct resuit of any act or omission by Transnef and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such detay, any time
deadlines detailed in the relevant schedule shalt be extended by a period equat to the period of
thal delay.

AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreemisnl will constitute or be deemed to constitute a pdRnership befween the
Parties, or constitile or be deemed to constitute the Parties as agents\er employees of one
another for any purpose or in any form whatsoever.

Neither Party shall be entitled te, or have the power or authorily to enter into an agreement in the
name of the other; or give any warranty, representation or undef@King on the other's behalf; or
create any liability against the other or bind the cth@¥s credit in any way or for any purpose

whalsoever,

WARRANTIES

6.1

6.2

The Service Provider wanranis g Transnet that:

a) it has {uil capacity Snd autBesi 1o enter inlo and to perform the Agreement and that the
Agreement is exetuled by a duly authorised representatives of the Service Provider;

b} it will dischargelits obligations under the Agreement and any annexure, appendix or
schedulediereta with all due skill, care and diligence;

<) it\Willge solely responsible for the payment of remuneration and associated benefits, if
ag of its Personnel and for withholding and remitting income tax for its Personnel in
conformance with any applicable laws and regulations;

sy it will procure fieences for Transnet in respect of ali Third Party Material detalled in the
Work Urder{s), ancd will procure the right for Transnet to lake such copies [in whole or in
part] of such Third Party Materials as it may reascnably require for the purposes of back-
up for archiving and disaster recovery; and

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

The Service Provider warrants that it will perform its obligations under the Agreement in

accordance with the Service Lovels as defined in the relevant schedule, Transnet may at its

discretion audit comphiance with the Service Lovels, provided that any such audit is carried out

with reasonable prior nolico and in a reasonable way so as not to have an adverse effect on the

performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet rmay claim appropriate service credits or invoke

a retention of Fees as detailed in the relevant schedule and/or Work Order.




6.3

6.4

6.5

6.6

6.7

GA0

6.9

6.10

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

Transnet, In the event that the Service Provider faills or is unable to remady such non-

conformanno wit such time-scale, Transnel will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result
shall be paid by the Service Provider,

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

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

The Service Provider shall advise Transnet of the effects of any S@nsy,prepcsed by Transnet
pursunnt to ciause 6.5 ahave, incuding but not imited to anygfost Mmoligations or any disruption

or defay in the porformance of the Services, The Parties agreaythat afly changes to the Services,

inchuding the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control procedure, as Set out in clause 28 [Amendment and

Change Control].
The Service Provider warrants that:

a) it has, using the most upfo-date Saffwere available, tested for [and deleted] all commoniy
known viruses in the Mataiats and for all viruses known by the Service Provider at the date
of the rolevant iorkWrder; and

2} at the e SR daiver o Transnet, the Materials de not contain any trojan horse, worm,
logic Bemigtime B8mb, back door, trap door, keys or other harmful components.

The Ser@ice\Providesfagrees that, in the event that a virus is found, it will at its own expense use

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

evept thatle virus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

Fhe Service Provider underlakes to comply with Scuth Africa’s generat privacy protection in terms

action 147 in connection with the Agreement and shall procure that its

Personnel shall observe the orovisions of Seclion 14 (a5 oppiicable] or any amendments and re-
enaciments thereol and any reguiations made pursuant therato.

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

arrangements in place.

Tn comnlimnee with the National Railway Safely Reguiator Act, 16 of 2002, the Service Provider

shall ensure that the Services, to be supplied to Transnel under the terms and condilions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

thereby adhere {as applicabie] to railway safety requirements and/or reguiations. Permission for




the engagement of o Sulconlractor by the Service Provider {as applicable] shall be subject to a
review of the capability of the praposed Subcontraclor to comply with the specified railway safety
requirements and/or regulaticns. The Service Provider andjor its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,

including the coordination of such activities acress all parts of its organisation.

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

Transnet undertakes to promptly comply with any reasonabie request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relales to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance wilh any request for information is sdbjact o any
internal security rules and requirements and subject to the observance by the S@mice Provider of

its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reascnable notice of any infommatiop”it requires in

accordance with clause 7.1 above.

Subject to dause 13 [Service Provider’s Personnel], Transgel agrges to provide the Service

Provider o iLs Persornet such access to and use of its fa@ities asianecessary o allow the Service

Provider to perfony its ouligations under the Agregmen®

GEMERAL OBLIGATIONS OF THE SERVICE PRQVIDER

The Service Provider shall:
a) respond promptly to all c@mplaints and enguiries from Transnet;

)] inform Transnel immedialely8F any dispute or complaint arising in relation to the provision

of the Serviges;

iry a professional mnnner that will reflect positively upon the Service

Proiclen@rd Wt Service Provider's Services,;

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

&) obtain, and at 2l times maintain in full force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

] obsorve ard onsure compliance with all requirements and obligations as set out in the
fabour and related legislation of South Africa, including the Qccupational Health and Safety
Act, 85 of 1993;

g) comply with all applicable environmental legisiation and reguiations, and demonstrate

sound environmental policies, management and performance; and
h} ensure the validity of all renewable certifications, including but not limited to is Tax
Clearance Certificate and B-BBEE Accreditalion Certificate, for the duration of the

Agreement. Should the Service Provider fail to present Transnet with such renewals as they

nsnet shall be entitled, in addilion to any other rights and remedies that it

bhecome dug, Tra

may have in lerms of the Agreement, to lerminate the Agreement forthwith without any




8.2

labity and without prejudice Lo any claims which Transnet may have for damages against

the Service Providor,

The Service Provider acknowiedges and agrees that it shall at all times;

a)

b)

d)
&)

f

g)

m)

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

communicale openly and honestly with Transnet and demonstrate a commitment 1o
petrforming the Services timeously, efficiently and to the required standards;

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

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

treat Bsoown Porsannet, as o owell as all Transnel's officers, employees, lagents and
consullonts, with foirness and courlesy and respect for their human rights;

practice and promate s own internal policies aimed at prohibiting apd preventing unfair
discrimination {as further referred to in clause 22 — Equality anghliversiyy

treat ali enquiries from Transnet in connection with the Services with courtesy and respond
lo all enguiries promptly and efficiently. Where the Semvice Provider is unable to comply

wilth the provisions of this clause, the Service Provider will advise Transnet of the delay and

the reasons therefor and will keep Trapsmet inf@gmed of progress made regarding the

when requostad by Transnet, pibvide dearand accurate information regarding the Service
Provider's own policies afd¥prégedwies, exchuding Know-How and other Confidential
Information, except where a nop-disclosure undertaking has been entered into between
the Parties;

not aliow a<wanflict OfRdpterest to develop between its own interests {or the interests of any
of its gffer gistomers] and the interests of Transpet;

nitaccept @ offer, nor allow, induce or promele the acceptance or offering of any

incentive or gift that could reasonably be regarded as bribery or an

C ent,
atfeppl Lo otherwize exert undue influence over the recipient;

not mislead Transnel or its officers, employees and stakeholders, whether by act or
omission;

not otherwise act in an unethical manner or do anything which could reasonably be
expected to damage or tarnish Transnet’s reputation or business image; and

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

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

£ FEES AND EXPLNSES

9.1

9.2

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

Fees detailed in the relevant schedule or Work Order.

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

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

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

9.4

Unless otherwise agreed in a schedule or Work Crder, 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:

) are agreed by Transnet in advance;

53]

are incurred i accordance with Transnet’s standard travel and expenses policies,

C) are passed on to Transnet at cost with no administration fee; and

) wifl only be reimbursed if supported by relevant receipts.

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

separate ilam,

IMVOICEMG AND PAYMENT

10.1

10.2

10.4

16.5

Transnet shall pay the Service Provider the amounts stipulated i theyeleVaas schedule or Work

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

Transnet shall pay such amounts to the Service Providerfupon reéegipl of a correct and undisputed
Tax Invoice together with the supporting document&fien,as specified in the Work Order appended
hereto, once the undisputed Tax InvoicesGr such portion of the Tax Invoices which are
undisputed become due and pavable todESeice Provider for the provision of the Services, in
terms of clause 10,4 below.

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

Untess otherwise provig@ehfar in the Work Order(s} appended to the Agreement, Tax Invoices
shall be submitfed Bgother with a month-end statement. Payment against such month-end
statementgshalb #€ made by Transnet within 30 [thirty] days after date of receipt by Transnet of

the statementtogether with all undisputed Tax Invoices and supporting documentation.

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

period from the due date of payment until the cutstanding amount is paid,

FEE ADJUSTMENTS

1t

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

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

Should Transnet 2nc the Sorvice Provider fait Lo reach an agreement on Fees for the successive
periad, aither Party shall e entitied Lo submil this matter to dispute resolution in accordance with

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

12.3

12.2

Title to Confidential Information

a)

9

a)

Transnet will retain all right, title and interest in and te its Confidential Information and
Background Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Intellectua
Property that s proprietary to Transnet. For the aveidance of doubt, ail the Service
Provider's Background Intellectust Property shall remain vested in the Service Provider.

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

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

The Service Provider shall grant to Transnet an irrevocable, royalty freg, non-exclusive
licence to use the Service Provider’s Background Intellectual Property for theSgermitted
Purpose. This licence shall not permit Transnet to sub-license to other paitiess

The Service Provider shall grant Transnel access to the Sevice Pravider’s Background
Inteitectual Poopesly on terms which shall be bona fdelhegotiabedSbetween the Parties for
the ourpose of commercially exploiting the Foreggound Mifelle@lual Proparty, to the extent

that such access is required,

Title to Inteliectual Property

a)

)

All right, tile and interest in andffo Mareground Intellectual Property prepared, conceived
or developed by the Service Provider, it8 researchars, agents and employees shall vest in
Transnet and the Servicel Provider acknowledges that it has no claim of any nature in and
to the Foreground fetelleclalBroperty. The Service Provider shall not at any time during
or aftor the ERwination or cancellation of the Agreementl dispute the validity or
enforceaiily Sl Such Toreground Intelicctual Property, or cause to be done any act or
anything gdhtesting or in any way impairing or tending to impair any part of that right, title
and mgerestfc any of the Foreground Intellectuat Property and shail not counsel or assist

anyiperson to do so.

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

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

N consideration shalt be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property lomi the Service Provider to Transnet, over and

abave 1he sums pavable i terms of the Agreement. The Service Provider undertakes to
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sign all documients and do all things as may be necessary to effect, record and perfect the

assiginreit of the Foreground Intellectual Property o Transnet.

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

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

Title to Improvements

Any Improvements, developrnents, adaptations and/or modifications to the Foreground Intellectual
Property, and any and il now inventions or discoveries, based on or resulting from the use of
Transnel's Background Inteliectual Property and/or Confidential Information shall be @xgiusively
owned by Transnel, The Service Provider shall disclose promptly to Transnel all such
improvements, developments, adaptations and/or modifications, inventions or discovgries. The
Service Provider hereby undertakes to sign all documents and do all things 3§ may be necessary
to effect, record and perfect the assignment of such improvementsigdexelopments, adaptations
and/or modifications, inventions or discoveries to Transneyfantd\ihe, Service Provider shall
reascnably assist Transnet in attaining, maintaining or docum@nting gwnership and/or protection

of the impraved Forcground Intellectual Property.

Unouthorised Use of Confidential Informalién

The Service Provider shall nob avthorise any parigfto act on or use in any way any Confidential
Information belonging to Transnet whether @r et such party is aware of such Confidential
Information, and shall promptly #8%ify Tansget of the information if i€ becomes aware of any
party so acting, and shall provide Trapsnet the information with such assistance as Transnet

reasonably requires, at Transnet's COSE and expense, to prevent such third party from so acting,
Unauthorised Usgof intéllectual Property

a} The Srvicsplroviler agrees to notify Transnet in writing of any conflicting uses of, and

A rogistrations of Paltents, Dosigns and Trade Marks or any adl of
inflingcpent, un'air competition or passing off involving the Intellectual Property of
Transnel of which the Service Provider acquires knowledge and Transnet shatl have the
tight, as its own option, to proceed against any parly infringing its Intellectual Propetty.

b} It shall be within the sole and absolute discration of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-aperate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of

dlegal use to an end.

o) he Seevics Prwvider shall cooperate o provide Transnet promotly with ail relevant
ASCOIT
) If proceedings are commenced by Transnet alone, Transnet shall be responsible for alt

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

arising out of proceedings.
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SERVICE PROVIDER'S PERSONNEL

13,1 The Sorvice Provider's Personnel shall be regarded at all times as employees, agents or

Subcontractars of the Sovvics Provider and ne relationship of emplayer and employee shall arise
between Transnel and any Service Provider Personnel under any circumstances regardiess of the
degree of supervision that may be exercised over the Personnel by Transnet.

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

13.3  The Service Provider will ensure that its Personnel comply with all reasonable requirements made

known to the Service Provider by Transnet concerning conduct at any Transnet premises or any

other premises upon which the Services are to be performed [including but nol limited %o security

hoalth and safety reguirementsi, The

regulations, p ds and codes of praclice and

ilh enste that such Personnel at all times act in a flawful and proper@nanner in

Service Provider w
accordance with these requirements.

134 Transnet reserves the right to refuse to admit or to remove from anypremisgs occupied by or on
behalf of it, any Service Provider Personrnel whose admission of presefice Wouid, in the reasonabie
opinion of Transnet, be undesirable or who representsga threag to gonfidentiality or security or
whose presence would be in breach of any rules angyredulations governing Transnel's Personnel,
provided fat Transnet notifies the Service Profiden of anysuch refusal [with reasons why]. The
reasonable oxclusion of any such individual e such premises shalt not relleve the Service
Pravider from Wi porformance of its ohiigationS\uieter the Agreement.

13.5  The Service Provider agrees tofuse all feastnable endeavours to ensure the continuity of its

Personnet assigned to perfprm the Services. If any re-assigament by the Service Provider of those
Persannel is necessary@er il ransnet advises that any such Personnel assigned are in any respect
unsatisfactory, incfding) wihege any such Personnel are, or are expected to be or have been
absent for aaly peged, then the Service Provider will promptly supply a replacement of equivalent
calibre dndyexmerigsice, and any such replacement shall be approved by Transnet prior to

cominenalng pvision of the Services, such approval not to be unreasonably withheld or delayed.

LEMIRANTION OF LIABILITY
P Notther Party excludes or limits liability to the other Parly for:
a) death or personal injury due to negligence; or
o} fraud.
14.2  The Service Provider shall indemnify and keep Transnel indemnified from and against liability for

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

damage suffered by Transnel to the extent that it results from any act of or omission by the

s the Agreement. The Service Provider's lability

Service Provider o i Forsonnel i conneclion
arising out of this clause 14.2 shall be fimited Lo a maximum amount payable in respect of any
one occurrence or a serics of related occurrences in a single calendar year, such amount to be
agreed in writing by the Parties,

14.3  Subject always to clauses 14.1 and 4.2 above, the hability of either the Service Provider or
Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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14.4

14.6

related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the

schedule or Work Order to which the Defaull(s) relates,

Subject to clause 14,1 above, and except as provided in clauses 4.2 and 14.3 above, in no event

shall either Parly be liable to the other for indirect or consequential loss or damage or including

indirect or conseauentizl ioss of profits, business, revenue, goodwill or anticipated savings of an
ingirect nature or Joss or damage incurred by the other Party as a result of third party claims.

If for any reason the exclusion of fiability in clause 14.4 above is void or unenforceable, either
Party’s totai lability for all loss or damage under the Agreement shall be as provided in clause

14.3 above.

Nothing in this clause 14 shali be taken as limiting the liahility of the Service Provider ¥espect of

clause 12 /Inteffectual Property Rights] or clause 16 [Confidentiality].

INSURANCES:

15.1

16.1

Witlout lirniting the Halxwiiy of the Service Provider under the Agré@Rent hevService Provider
shall take out insurance in respect of all risks for which it is gPudeng fog the Service Provider to
insure against, including any Hability it may have as a result of)ifs acfivities under the Agreement
for theft, destruction, death or injury to any person land damage to property. The level of
insurance will be kept under review by Transpeigon ampannual basis, to ensure its adeguacy,
provided that any variation to the level of sucRyjingfirance shall be entirely at the discretion of the
Service Provider.

The Service Provider shall arrang@ inSurapce With reputable insurers and will produce to Transnet

evidence of the existence of thalpolicied on an annual basis within 30 [thirty] days after date of

aolicy renewals,

CONFIDENTIALITY

The Partieghereby undertake the following, with regard to Confidential Information:

aj nat todiviige or disclose to any person whomsoever in any form or manner whatsoever,
aither directly or indirectly, any Confidential Information of the other, without the prior
weritten consent of such other Parly, other than when called upon to do so i accordance

willt a slatute, of by a court having Juriscdiction, or by any other duly auwthorised and

empowared autharly or official, in which event the Party concerned shall do what is
reasonably possible o inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concerned;

h} not to use, exploit, permit the use of, directly or indirectly, or in any other manner
whatsoever apply the Confidential Information, disclosed to it as a resuit of the Agreement,
for any purpose whatsosver other than for the purpose for which il is disclosed or
olherwise Uhan in strict compliance with the provisions in the Agreement;

) nat to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidential Information;




16.2

d)

f)

a9

)

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

nol to oxorcise ess care to safeguard Transnet Confidential Information than the Party
o Cises in safequarding s own competilive, sensitive or Confidential Information;
Corfiderilial Information disclosed by either Party to the other or by either Party to any
other parly used by such Parly in the performance of the Agreement, shall be deait with as
“restricted” or shail be dealt with according te any other appropriate level of cop{identiality
relevant to the nature of the information concerned, agreed between the Parties concerned

and stipufated in writing for such information in such cases;

the Parties shall not make or permit to be made by any otherQper§on subject to their

cantrol, any public statements or issue piess releases or disclgSemEanifidential Information

each Party shall be entitled to disclose such aspegls of Confidential Information as may be
refevant to one or more technically qualificdemployiges or consultants of the Party who ate
required in the course of their dubiesyid receive the Confidential Information for the
Permitied Purpose provided thaf the efisplGyee or consultant concerned has a legitimate
interest therein, and thepfonly toWtheslxtent necessary for the Permitted Purpese, and is
informed by the Party ofjthe canfidential nature of the Confidential Information and the

Lol We cepfidentiality to which such discloswre is subject and the Party shall

ensue suclgeimlovees or consuitants honowr such ohligations;

cach oty shall MBafy the other Party of the name of each person or entity to whom any
Gonfidential Wformation has been disclosed as soon as practicable after such disclosure;
eagh Party shall ensure that any person or entity to which it discloses Confidential
Information shall observe and perferm all of the covenants the Parly has accepted in the
Agreement as if such person or entity has signed the Agreement, The Party disciosing the
Confidential Information shall be respensible for any breach of the provisions of the
Aoreement By the person or entity; and

each Parly may by writlen notice Lo the other Party spoecify which of the Party’s employees,

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

The duties and obligations with regard to Confidential Information in this clause 1€ shall not apply

where:

a)

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

was rightifully in 2 Party’s possession prios to receipt from the other Party, as proven by the

first-mentionod Party's writken tecords, without an infringement of an obligation or duly of

confidentiality; ar
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16.3

) cen e provea Lo have been rightfully seceived by a Parly from a third party without a

breach of o duly o obligstion of confidentiality; or
& Is independently developed by a Party as proven by its written records.

This clause 16 shall survive termination for any reason of the Agreement and shali remain in force
and effect from the Commencement Date of the Agreement and 5 [fivel years after the
termination of the Agreement. Upen termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation all covporate identity eguipment including dies, blocks, labels,

advertising mailer, printing matter and the lke.

TOTAL OR PARTIAL FATLURE TO PERFORM THE 5COPE OF SERVICES

Should the Service Provider fail or neglect to execute the work or to deliver any portion ofthe Service, as

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

Order in 50 far as it relates to the unexecuted work or rejected porttion of the Servige, @ad, in such event,

the provision of any remaining commitment shall remain subject in all respectsie these conditions,

TERM AND TERMINATION

18.1

18.2

188

18.4

Notwithstanding the date of signatire hereof, the TBmmencement Date i the Agreement is [@]

and the duration shall be for a 12 [tweive] mdgth g@riod, expiring on [#], unless:

a) the Agreement is terminated byfeither Bartypin accordance with the provisions incorporated
herein or in any schedulegforannexures appended hereto, or otherwise in accordance with
law or equity; or

b) the Agreementgis extended at Transnet’'s option for a further period to be agreed by the

Parties.

Fither Party @y @nnindee the Agreement forthwith by notice in writing to the other Party where

the othdr Parlyhasg@Gmniitted a material Default and, where such Default is capable of remedy,

hasdailedito regnedy such Default within 30 {thirly] days of receiving notice specifying the Default
and, requining its remedy.

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

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

2) d voluritary arrangement or composition or recanstruction of its debts,

b} iLs winding-up or dissolution;

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

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

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

meribershin of the board of directors, agreement or otherwise.

ownership of sha
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18.5

g6

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 20 [Lhirty] days’ written niotice.

-

MNotwith: 0 18, eithor Parly may cancel the Agreement without cause by giving 30

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

CONSEQUENCE OF TERMINATION

181

18.2

19.3

19.4

9.7

Termination in accordance with clause 8 [Term and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shall thereafter accrue to elther Party and all
provisions which are to survive the Agreement or impliediy do so shall remain in force and in
effect.

On Lermination of the Agreement or a Work Qrder, the Service Provider will immediately deliver
up, and procure hat its Personnel will immediately deliver up to Transnet, alt Delvgrables and
property belonging Lo Transnet [or, in the event of termination of agegk Order, such as is
relevant to thal Work Order] which may be in the possession ofger under W€ control of the

Service Provider, and certify to Transnet in writing thal this hasdi€8ndone.

To the extent that any of the Deliverables and property refegged toin clause 19.2 above are in
electronic form and contained on non-detachable storage devices, the Service Provider will provide
Transnet with unencrypted copies of the samegen magnetic media and will irretrievably destroy
and delete copies so held.

In the svent thal the Agreement is lefminatédl W the Service Provider under clause 18.2 [Term
and Termination], or in the ovenf®Rat MWorkOrder I terminated by Transnel under clause 18.5
[Term and Tormmation), Tragsnet Will pay o the Service Provider all outstanding Fees
fapportioned on a pro_ ratalbasis} relating to the work undertaken by the Service Provider up untii
the date of such termiRatisgl) Transnet will also pay the costs of any goods and materials ordered
by the ServicefProvidengh relation to the such work for which the Service Provider has paid or is
legally obligedWt® paypin which case, on delivery of such goods or materials, the Service Provider

will promiptivideliver such goods and materials to Transnet ar as it may direct.

ns of clouses O fDafinitions], 6 [Warranties], 12 [Inteflectual Froperty Rightsj, 14

The pro

$limitagltion of Liatility] 16 [Confidentiality], 19 [Consequence of Termnation), 25 [Dispute

Résolution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

remedy such breach within 30 [thirty] Business Days of wrilten nofice thereof, the other Party

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

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

liability and without prejudice fo any claims which the Aggrieved Party may have for damages

against Lhe Delfauliing Party.

Should:

a) the Service Provider effect or altempt to effect a8 compromise or composition with s
creditors; or

b) either Party be provisionally or finally fiquidated or placed under judicial management,

whether provisionally or finally; or
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c) either Party cease or threaten to cease o carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or amission
which would be an act of insclvency in terms of the Inselvency Act, 24 of 1936 [as may be

amended from time to time];

than the cther Paly shaid be entitied, bul not obliged, o toerminate the Agreement on written
netice, i which ovenl such termination shall be without any liahility and without prejudice to any

claims which either Parly may have for damages against the ather.

ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior
writlen consent of the other. Further, in the event that Transnel wishes o assign cignovate the
Agreement to any third party, the Service Provider agrees that it shall not unreasonablyaithitold or delay

its consent Lo such assignmont or novation and that it shall only Lo entitled to recgyer from Trapsnel any

recsonable legal costs ncurmed by iU as a direct result of such assia

mient or novalion.

FORCE MAJEURE

21.1  Neither Party shall have any claim against the other Pardy arisiag fram any failure or defay in the
performance of any obligation of either Party under the Agreement caused by an act of force
majeure such as acts of God, fire, flood, wai! Strike, Yackout, industrial dispute, government
action, laws or regulations, riots, terrorism_or Giviffdisturbance, defauits, delays or discontinuance
on the part of independent contractors, supplierspor cther circumstances or factors beyond the
reasonalic cordrol of eithor Parly®and tgthedixtent that the performance of obligations of either

o byvirtue fol the aforcgoing, any period stipulated for any such

Aibby exlended.

212 Each Party will taiealiGeasanable steps by whatever lawful means that are available, to resume
full performaiiCe as soORJas practicable and will seek agreement to modification of the relevant
provisioas of thé Agee€ment in order to accommodate the new circumstances caused by the act of
force majeurel]f a Party fails to agree to such modifications proposed by the other Party within
90 [nind\days of the act of force majeure first occurring, either Party may thereafter terminate

the Agsecment with immediate notice,

GOUALTTY AMD GIVERSIE

22,1 The Service Provider wiil nol victimise, harass or discriminate 2gainst any employee of either Parly
to the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work environment, demotion, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of
compensalion and selection for training.

22,2 Both Parties to the Agreoment undertake that they will not, and shall procure that its employees,

+5 will not breach any applicable discrimination legislation and any

agents and Subconiraci

amendmen wimenits thereof.
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MON-WAIVER

231

23.2

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

and in terms of the Agreement,

Such failure or negiect shall not, In any manner, affect Lhe continued, unaltered validity of the

Agreement, or prejudice Lhe right of thal Party to institute subsequent action.

PARTIAL INVALIDITY

If any provision of the Agresment shall be held to be invaiid, llegat or unenforceable, or shall be reguired

to be modified, the validity, tegality and enforceability of the remaining provisions shall not heaffected

thereby.

DISPUTE RESOLUTION

25.1

o
L
2

253

25.4

255

5.6

Should any dispute of whatsoever nature arise belween the Parties_conc@ésningghe Agreement,
the Partics shali try o resolve the dispute by negotiation withipeh@ [fen! BuSiness Days of such
dispute arising.

i the dispule has nol boen resolved by such negotialion, eilhé®ol the Parties may refer the
dispute to AFSA and notify the other Party accordifagly, which proceedings shall be held in
Johannesburg,

Such dispute shali be finally resolved ift acc@kdance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

This clause constitutes an irevagable c@nsent by the Parties to any proceedings in terms hereof,

and neither of the Partics Shall be eftitled to withdraw from the provisions of this dause or claim

abany such proceggdingd D9l is nel bound by Lhis clause 25.

This clause 287 saverdife from the rest of the Agreement and shall remain in effect even if the
Agreemeantlis timinated for any reason.

Thig,clause 25%hall not preclude either Party from seeking urgent reliel in a court of appropriate

Jurisdictidng, where grounds for urgency exist.

ADDRESSES FOR MOTICES

26.1

The Parties to the Agreement select the physical addresses and facsimile numbers, as detailed
herealter, as thair reapestive addresses for giving or sending any notice provided for or required
i lerms of the Agreemiest, provided that either Party shall be entitfed Lo substitute such other
address or facsimite numbor, as may he, by written notice to the other:
a} Transnet
¢)) For legal notices: [#]
Fax No, [#]

Attention: Legal Department
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i For comrerdial notices: [e]

Attention: [=]
b) The Service Provider
(i)  Forlegal notices: [e]
Fax No. [e]
Attention; [#]
(i} For commarcial notices: [#]
Fax No. [#]
Attention: [e]

26.2  Any notice shail be addressed to a Party at its physical address or deliverééiby hand, or sent by

facsimile,

26.3 Any notice shall ba deemed to have been given:

@) it hand delivered, oo the day of delivery; or
)] if posted by prepaid registered post, 10Gtend days after the date of posting thereof; or
) if faxed, oo the date and time of sendifig @ such fax, as evidenced by a fax confirmation

printout, provided that sugF™otige shall be confirmed by prepaid registered post on the
date of dispatch of such fax, or, should no postal facilities be available on that date, on the

next Business Day.

WHOLE AND ONLY AGREBERENT

27,1 The Partigg Meafly gonfirm that the Agreement constitules the whole and only agreement
betweeniheMywillfrogard to the subject matter of the Agreement,

27.2 Phe Fales herelyy continm that the Agreement replaces ali other agreements which exist or may
hdve existed in any form whalever between them, with regard to the subject matter dealt with in
thef Agreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

AMENDMENT AND CHANGE CONTROL

28,1 Any requirement for an amendgment or change to the Agreemeant or to a Work Order shall only be
valid i it is i oweiting, signed by both Partics and added to the Agreement as an addendum
hercto.

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

[l
o
[l

any proposad changes using the dispute resolution procedures in clause 25 [Dispute Resolution],
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GOVERNING LAW

The Agreement is exclusively governed by and constrized in accordance with the faws of the Republic of

South Alrica and is subject Lo the jurisdiction of the courts of the Republic of South Africa.

29.1

Change of Law

In the Agreement, unfess the context otherwise requires, references {o a statutory provision
inctude references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be approprigts in the

circumstances. T, within a reasonable pericd of time, the Service Provider and TraRsnet cannot

reach agrecment on the nature of the changes required or on modification of Fees, Reliverables,
warranlies, or other terms and conditions, either Parly may seek to have@heWmatier determined in

accordance with clause 25 /Dispute Resolution] above.

COUNTERPARTYS
The Agreement may be sigred in any number of counterparts, 8l of whiehstaken together shall constitute

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

counterpart.

aoo0OLooo




Transned Request for Quaotation Mo DNR &1
Page 14 of 16

Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamgp]

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

applicable]
3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]
4. Certified copy of Share Certificates [CK1/CK2 if CC]
5. A letter on the company's letterhead confirm physical and postal addresses
6. Original valid SARS Tax Clearance Certificate
7. Certified copy of VAT Registration Certificate
8. Certified copy of valid Company Registration Zerificatgy[if applicable]
9. A signed letter from your auditor or acg@lntant confirming most recent annual turnover

figures

Company tradingynare

' Cdmbaréy 'r'égiétéfe'd' name-

Gompardy Reglstratlon Numibes or 1D Number if-a Sole Proprletor ______

- Formigh ent;ty {\/} C_ i - Limited Partnersh;p Shie Pfobfiétbr.

\!A“i“ number [lf regrstered]_ :: '

Company emani addressi
Company websnte address o

Branch & Branichcode = 7 L o

Bank name -

'A_c_cotjnt-h'older: ST f': Bank account number e

' Postal address

fes



Transnet Request for Quotation No DRE P13
Page 15 of 16

Contact person
~Designation-* ;

RN ."?”éle’pht)né

- Annuat turnover range Tlast financial year] . <R5m . R5-35m . >R35m
Does your company provide ' Products ' Services ~ Both

Area of delivery * National Provincial - [%cal

-+ Ts your compariy'a public or private entity . Public . Private -
Does your company have a Tax Directive or IRP30 Certificate” Yes 4 - ®No

- Main product or services [e.g. Stationery/Consulting] .~ . %\
Complete B-BBEE Ownership Details:

S%Black % Blackwomen

S ownership - Sl

ST What is yolir B-BBEE Status [Levelt to 9Y Ubknown]

If you are an existing Vendor with Tanshet please complete the following:

Transnet contact pafsor,

' Contat Mudiber

" Transnet Qgeratigg Division

Duly aythorised tesign for and on behalf of Company / Organisation:

g Name- ; __1: :{D:e'signation
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Saction 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representative(s) of

(name of company)

attended the information briefing session in respect ﬁsed Service to be rendered in terms
of this RFQ on ..o 2013. O




NON-DISCLOSURE AGREEMENT

entered into by and between \k
TRANSNET SOC LTD \/

Registration Number 1990/000900/30 O
and ‘

Registration Number

RFQ Number DNR P13-11/10409

W
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Agreement Bage 3 of 6
SR ACYSO 7069940 :

THIS AGREEMENTY is made hotween

Transnet SOC Ltd [Transnet] {Registration No. 1990/000500/30]

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

[the Company] [Registration No ]

whaose registered office s at

WHEREAS

Transnet and the Company wish to exchange Information [as defined belowihant itgé envisaged that
each party may from time to time receive Information refating to_theNethemih respect thereof. In
consideration of each party making available to the other such Infofmation) e parties jointly agree that
any dealings between them shall be subject to the termsfand comdibibns of this Agreement which

themselves will be subject to the parameters of the Bid Déament.
IT IS MEREBY AGREED

1 INTERPRETATION
In this Agreement:

1.1 Agents mean director§Naffigers, employees, agents, professional advisers, contractors or sub-
contractors, or aa® Gragpymember;

1.2 Bid or BideDogdrent means Transnet’s Request for Information [RFI] Request for Proposal
[RFP] or Roaulst For Quatation [RFG], as the case may be;

1.3 Gonfidential Information means any information or other data relating to one party (the
Disclosing Party) and/or the business carried on or proposed or intended to be carried on by
khat“party and which is made available for the purposes of the Bid to the other party {the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any cther information otherwise made avaifable by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agroement, and whether in writing or ctherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:

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

this Agreement); or

Respondent's Signature Date & Company Starmg
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b} was lawfully in the possession of the Receiving Party or its Agents {as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or
disclosure prior to its being so disclosed; or

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

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

either party; and

Information means all information in whatever form including, withOBeliimitation, any

information relating to systemns, operations, plans, intentions, markel, dhportunities, know-how,

trade secrets and business affairs whether in writing, conveyed grally er Byfmachine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1

2.2

2.3

2.4

2.5

Hespondents Signature Rato & Company Starmp

All Confidential Information given by one party g this®igreement {the Disclosing Party) to the

other party (the Receiving Party) wifl bg tzeated by the Receiving Party as secret and

confidential and will not, without thefDiscl8sing, Party’s written consent, directly or indirectly

communicate o disclose {whethemeinSwriting or oraily or in any other manner) Confidential

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

The Receiving Party wiil only use the Confidential Infermation for the sole purpose of technical

and commescial disSsussionsNbetween the parties in relation to the Bid or for the subseguent

performance af anyeontraet between the parties in refation to the Bid.

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

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

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

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

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

with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or

any action which the Disclosing Party may reascnably take to challenge the validity of such

requirement.

In the event that any Confidential Information shall be copied, disclosed or used otherwise than as

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

e
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any rights or remedies of the Disclosing Party, the Receiving Party shall as scon as practicable
naotify 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 default and/or to

pravent further unauthorised copying, disclosure or use.

o
o

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

Confidential Informiation whatsoever, beyond those contained in this Agreement,

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

3.2 The Receiving Party shall keep a written record, to be supplied to the Disclosing Party upon
reguest, of the Conrfiddential Infarmation provided and any copies made\thekeofsénd, so far as is
reasenably practicable, of the location of such Confidential Informatin afeany copies thereof.

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

a) return all written Confidential Information {including all copies); and

b} expunge or destroy any Confidential Ipfofmatiomyfrom any computer, word processor or
other device whatscever into which it WasfCopied, read or programmed by the Company or
on its behalf.

3.4 The Company shall on request gupply a @eftificate signed by a director as to its full compliance

with the reguirements of clause 30801 above.

4 ANMOUNCEMENTS
4.1 Neither party Wil_gicke of permit to be made any announcement or disclosure of its prospective
interest inithe@\BicRwithout the prior written consent of the other party.
4.2 Neithergarly shall make use of the other party’s name or any information acquired through its
dealings with the other party for publicity or marketing purposes without the prior written consent

of theother party.

5 DURATION
The obligations of each party and its Agents under this Agreement shall survive the termination of any
discussions or negetiations between the parties regarding the Bid and centinue thereafter for a period of

5 (five} years.

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

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

Date & Company Stamp
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7 ADEQUACY OF DAMAGES
Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing

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

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

8 PRIVACY AND DATA PROTECTION

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

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

them.

g GENERAL

3.1 Neither party may assign the benefit of this Agreef@nbior any interest hersunder, except with the
pricr written consent of the other, save that@ransnet may assign this Agreement at any time to
any member of the Transnet Group.

5.2 No fallure or delay in exercising apyaight, power or privilege under this Agreement will operate as
a waiver of it, nor will any single or Bartial exercise of it preclude any further exercise or the
exarcise of any right, poweRor privilege under this Agreement or otherwise.

9.3 The provisions of thig AGiechient shall be severable in the event that any of its provisions are held
by a court of @dmpatentNarisdiction or other applicable authority to be invalid, void or otherwise
unenforceatie, and gRe remaining provisions shall remain enforceable to the fullest extent
permitted By lawy

9.4 hisdgreement may only be modified by a written agreement duly signed by persons authorised
ombehalf of each party.

95 NGthing in this Agreement shall constitute the creation of a partnership, joint venture or agency
between the parties.

9.6 This Agreernent wili be governed by and construed in accordance with South African law and the

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

coo((0000

Respondent’s Signalure Date & Company Stamp
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Supptiers Code of Conduct

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

These are:

» Transnat Procurement Policy - A guide for tenderers:

»» Section 217 of the Constitution - the five pillars
of Public PSCM {Procurement and Supply Chain
Muvagement): fair, gguitable, transparent, competitig@
and cost effective;

= The Public Finance Management Act (PEMAJ

» The Broad Based Black Econormic Empgaarmgat Act
{BBBEE): and

»» The Anti-Corruption Act.

This code of conduct has been qpmgiied to formally apprise
Trensnet Suppliers of JpatBgels expociations regarding
behaviowr and condugfof s Suphllers.

Trafisnefisdh the process of transTorming tself into a self-
sis Tl Slate Ownoed Enterprise, sctively competing in
Mg togistics ndustry. Our abm s to become a world class,
profitable logisticsorganisation. Assuch.ourtransformation
is focused on adopting a performance colture and to adopt

behaviours that will enable this transfarmation.

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

» Transnef and its employeess will follow the laws of this
country and keep accurate business records thotraflect
actual transactions with, and payments to, our suppliers.




» Employees must not accept or request maoney
or anything of vaiue, directiy or indirectly,
from suppiiers.

Employess may not recieve anything that is
catculated To:

- iHegally influence their judgement or conduct
or to influence the outcome of a sourcing
activitys

= Winorreteinbusiness or toinfluence any act
or decision of any personinvolved in sourcing

decisions; gain an imgroper advantage.

» There may be times when 3 supplier is
confronled  with  fravdulent  or  glrmopt
behaviour of Transnet employees. Wa axpect
our suppliers to use our "Tip-of f§ Anoryinous?
Hotline toreport these actsgU806 303 056,

Trangnet is fiemly commpittedbg feee and
competitive anterprifa,

> Suppliers dfe expetied to comply with sl
appiicable i3ws a@d regulstions regarding
fagfCompBitien and antitrust aractices

» Ypeoshet does not engage non-valug adding
ap s g8t representatives solely for the
paipose of increasing BBBEE spend {fronting).

Transnet's relationship with suppliers requires
us to clearly define requirements, to exchange
information and share mutueal benefits,

= Generally, suppliers have their own business
standards and regitations. Although Transaet
cannot cantrol the actions of our suppliers,
we will not tolerate any tegal activities,




These inchude, but are nat limited to:

-Misrepresentation of their product {origin
of manufacture, specifications, intellectual
property rights, etch:

- Coltusian

-Fatiure to disciose  accurate  information
required during the sourcing activity {ewnership
financial situation, BEBEE status, ete);

- Carrupt activities Ested above; and harassment,
intimidation or ather agpressiva actions towards
Transnet employees.

*

g

Suppliers must be evalueted and approved hefere
any materials, components, products or services
are purchased from them. Rigorous due diligence
must be cenducted and the supplier is expected
to participate in an honest and straight ferwagd
TATNES.

» Suppliersmustrecordandreportfacts a@@ira taly,
honestly and objectively, Financalrgrords must

be accurate in all material respgcts.

COTpanY in

aurindustry,

Show that you support geod business practice by logging onto
wwyetransnet-suppliers.net and completing the form.

This will atiow us to confirm that you have received, and agree to, the terms end conditions sat out in our Suppliers Cods of Conduct.




