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Section 1
MOTICE TO BIDDERS

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

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

Tender Box

1 Responses to RFQ

Responses to this RIQ [Quetations] must not include documentsyor reference relating to any other

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

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

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

Verification Certificate. All procurement transactions™will be evaluated accordingly.

2.1 B-BBEE Scorecard and Rating

As prescribed in termsof the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of
7000 and its Reguiationsy Respendents are to note that the following preference point system is

applicable to all Lids:
o the 80720, systéf for requirements with a Rand value of up to R1 000 000 (alt applicable

taxes included).

s o Biddersdre to note that if the 80/20 preference point system is stipulated in this RFP and
alisBids received exceed R1 000 000.00, the BRFP must be cancelled.

The/valug of this bid is estimated to be below R1000 000 {all applicabile taxes included) and
therafore the 80/ 20 system shall be applicable.

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

53 of 2003.

The Depariment of Trade and Industry recently revised the Codes of Good Practice on 11 October
2013 [Government Gazette No. 36928]. The Revised Codes will replace the Black Economic
Empowerment Codes of Good Practice issued on 9 February 2007. The Revised Codes provide for

a one vear transitional period starting 11 October 2013. During the fransitional period, companies

Respondent’s Signature Date & Company Stamp
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may elect to be measured in terms of the Revised Codes or the 2007 version of the Codes. After
the first year of the implementation of the Revised Codes, B-BBEE compliance will be measured in
terms of the Revised Codes without any discretion. Companies which are governed by Sector-

specific Codes will be measured in terms of those Sector Codes.

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

certificates issued based on the Revised Codes.

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

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

B-BBEE.

[Refer clause 19 below for Returnable Documents required]

3 Communication

a) Respondents are warned that a response will be liable for disqualification should any attemnpt be
made by a Respondent either directly orgfilirectlydto canvass any officer(s) or employee of
Transnet in respect of this RFQ between thé closing date and the date of the award of the

business.

by A Respondent may, however, before theé closing date and time, direct any writien enquiries

relating 1o the RFQ to the followingwlransnet employee:

Name; Ms Princess NQubo Email:  princess.ngubo@transnet.net

Ms Sindi kosi sindi.nkosi@transnet.net

Respondents may alsap aféény time after the closing date of the RF}, communicate with Transnet

Freight Rail Acquisition Cotincil on any matter relating to its RFQ response:

Telephone 011 544 9486 Email  prudence.nkabinde@transnet.net

4 Tax Clearance

The Respondéht’s original and valid Tax Clearance Certificate must accompany the Quotation. Note that
no blusiness shall be awarded to any Respondent whose tax matters have not been declared by SARS to

be inorder.

5 VAT Registration

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

5] Legal Compliance

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

and local laws and regulations.

7 Changes to Quotations

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

Pricing

All prices must be guoted in South African Rand .on a fixed price basis; excluding VAT.

Prices Subject to Confirmation

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

Megotiations

Transnel reserves the right to undertake post-tender negotiations with selected Respondents or any

number of short-listed Respondents.

Binding Offer

Any Quotation furnished pursuant to this Request shall be deemed to be,an offer, Any exceptions to this

statement must be clearly and specifically indicated.

Disclaimers

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

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

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

® reject any Quotation which does not conforim totilstructions and specifications which are detailed
herein;

@ disqualify Quotations submitted after{the stated submission deadline;

. not necessarily accept the lowest priced Quotation;

) reject all Quotatdons, i it 5o decides;

@ place an order in connection withthis Quotation at any time after the RFQ’s closing date;

° award only a porticn afthe,prapased goods / service/s which are reflected in the scope of this RFQ;

«  split the award of thie order/sibetwean more than one Supplier/Service Provider; or

© make no award at'all.

Transnet reservesdhe right to award business to the highest scoring bidder/s uniess objective criteria

sustify the @ward to another bidder,

Transnet’s supplier integrity pact

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

Transnet where a Respondent contravenes any provision of the Integrity Pact.

Respondents are required to familiarise themseives with the contents of the Integrity Pact which is
available on the Transnet Internet site [www.transnet.net/Tenders/Pages/defauli.aspx] or on request.

Furthermore, Respondents are reguired to certify that they have acquainted themselves with all the

Respondent’s Signatire Date & Company Stamp
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documentation comprising the Transnet Integrity Pact and that they fully comply with all the terms and

condifions stipulated in the Transnet Supplier Integrity Pact as follows:

- YES

NO

Should a Respondent need to declare previous transgressions or a serious breach of faw in the preceding

5 vears as required by Annexure A to the Integrity Pact, such declaration must accompany the

Respondent’s bid submissian.

Evaluation Criteria

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

Provider, if so required:

Explanation -

Administrative

responsiveness

Completeness of response and returnable docments

Substantive

responsiveness

Prequatification criteria, if any, must be met and whether the Bid materially

complies with the scope and/or speeification given.
= Letter of Good Stariding( From Departmerit of Labour)

e« BBBEE Cerlificate

Final weighted
evaluation based
on 80720
preference point
system as
indicated in
paragraphy,  Dror!
Referenice 1) sowrce

nopfound.

« Pricing and price basis [firm] - whilst not the sole factor for consideration,
domgietitive pricing and overalt level of unconditional discounts! will be critical

a4\ B-BBEE status of company - Preference points will be awarded to a bidder for
attaihing the B-BBEE status level of contribution in accordance with the table

indicated in Annexure A.

Validity Period

Transnet desires a validity period of 90 [ninety] days from the closing date of this RFQ.

This RFQ is valid until

1

Only unconditional discounts wifl be taken into account during evaluation. A discount which has been offered

conditionally will, despite not being taken into account for evaluation puposes, be implemented when payment s

effecicd.

Respondent's Signature

Date & Company Stamp
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16 Banking Details

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

17 Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

i8 Disclosure of Prices Quoted

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

other Respondents:

YES | NO | '

192 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 Quetations the Returnabie Documents, as detailed

below.

Failure fo provide aif these Returnable Documents at the Closing Date and time of this
RFQ may result in a Respondent’'s disqualification. Respondents are therefore urged o

ensure that glf these Documenis age plurned with their Quolations.

All Sections, as indicated in@the faoter of each page, must be signed, stamped and dated by the
Respondent. Please confirmssubinission of these Returnable Documents by so indicating [Yes or No]

in the table below:

. | submitted
Returnable Documents fYes or:

SECTION 1 : Notieszto Bidders

- Valid .andhGriginal B-BBEE Verification Certificate or certified copy thereof
[Large Enterprises and QSEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the RFQ will result in an automatic score of zero for
preference

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

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

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

Respondent's Sgnature Date & Company Stamp
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Returnable Documents

Submitted
[Yesor -
No]

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

SECTION 2 : Quetation Form

SECTION 3: Vendor Application Form

e Certified copies of the fe!evant company registration documents from
Companies and Intellectual Property Commission (CIPC)

= {ertified copy of valld Compaﬂy Registration Ccrtiﬂcate [if applicalle]

Regpondent’s Signature

Date & Company Stamp
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Section 2
QUOTATION FORM
I/We

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

with the conditions related thereto.

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

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

request]; and

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

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

acceptance thereof shall constitute a binding contract between Transnébandynefus.

I/We further agree that if, after [fwe have been netified of thefacceptance of my/our Quotation, I/we fail
to deliver the said goods/service/s within the delivery lead-timeguoted, Transnet may, without prejudice
to any other legal remedy which i may have, cancel thelorder and recover from me/us any expenses

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

Price Schedule
I/We quote as follows for the goods regiired, omed “delivered nominated destination” basis, excluding
VAT:

Ttem e o e N s L Ui price Total
AEEm T . s et 11175 % L SRS PR & _ o Price
" No.- Description of Goods [Serwices), | yogqqure | QAN | oapy | ety
i Supply and Installation of\Galvanised Steel
Palisade Fencing
Delivery Lead<Tirn@ from date of purchase order : [daysfweeks]

Notes toPricing:
a) . “ali Brices must be guoted in South African Rand, exclusive of VAT

b} - To facilitate like-for-like compatisan bidders must stbmiit pricing strictly in accordance with this price

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

price discount(s) in the final evaluation stage if offered on an unconditional basis.

Respondent’s Signature Date & Company Stamp
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PARTICULAR SPECIFICATION

SUPPLY AND INSTALLATION OF GALNVANISED STEEL
PALISADE FENCING

@ This document as a whole is protected by copyright. The information herein is the sole property of
Transnet Ltd. It may not be used, disclosed or reproduced in part or in whole in any manner whatscever,
except with the written permission of and in a manner permitted by the proprietors.
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SCOPE

This specification covers Transnet Freight Rail requirements for the design, supply and
installation of galvanized Steel Palisade Fencing at Merrivale Sub.

DESIGN AND CONSTRUCTION
POSTS

The main posts for the substations shall be constructed of 1.P.E. section 100 x 55 x 5mm
with a maximum spacing between posts, centre to centre, of not more than 2500mm.

The posts shall have a minimum height of 3000mm.
Ali posts shall be hot dip galvanized to SANS121.

Where existing posts are re-used, a main post shall be planted_in‘e foundation midway
hetween the existing posts.

The height of the planted posts shall be the same height &s the adjacent pales.

The corner posts shall have a 12mm {diameter) hole drilled =the centre of the seclion-
300mm above ground level. This is for earthing purposes’

None of the posts may be joined on site by welding in‘erder to comply with the specified
height.

PALES

The minimum height of the pales above grounthghall be 2400mm.

The pales for substations shall be construgted of 40 x 40 x 5mm angle iron sections.
The top of the pales shall have the spgarheadshape.

No verlical pales may be joined by, weldingsih order to comply with the specified heightl.
PANELS

The panels shall be consifleled of pales specified in seclions 2.2 and 2.4 of this
specification and shall be lot dip galvanized to SANS121 after fabrication.

All pales shall be completgly wélded, on both sides to the horizontal raiis. All welding fiux
shall be removed prior (@ galvanizing. Cold galvanizing shall be used to touch up if remedial
welding is done orysite:

The maximum gapdistance between the pales shall not exceed 120mm.
The maximud length of the panels shail not exceed 2500mm.

The maxithum distance from the top rail to the top of the pale shall not exceed 600mm and
from thé&bollom rail to the bottom of the pale shall not exceed 400mm.

TOP AND BOTTOM HORIZONTAL RAILS

Horizonfal rails for substations shall be 40 x 40 x 5mm angle iron sections.

GATEPOSTS AND GATES

GENERAL

All the enlrance gateposts for substations shall be constructed of 100x 85 x 5 (mm) section.
The frame of the substation gate shall be 80 x 60 x 5mm.

The in-fill for the substation gate frame shall be 40 x 40 x 5mm angle iron sections spaced
110mm apart.

Anti-tamper facilities shall be provided for each gate's locking mechanism.

A design for the anti tamper facility shall be submilted with the tender for evalualion.

A Division of Transnet Limited Registration Number 1990/00900/30 Page 2
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All the gates shall have the spearheaded pales protruding at the t”dpm by 150mm.
All welding on the gates and panels shall be full (No tack welding).
MAIN ENTRANCE

The gate shall be a swinging type. The height of the gate shall match that of the adjacent
fence.

The strength of the locking mechanism shall be the same as the rest of the fence.
A design for the anti tamper facility shall be submitted with the tender for evaluation.
All gates and gateposts shall be hot dip galvanized to SANS121.

The gates shall be fitted with anti-lifting devices to prevent lifting off the_rail.

The gates shall be swing gates with 1500mm, 3000mm and 5000meTepening. The height
of the pedestrian gate shall maich the adjacent fence.

The gate with the 1500mm opening shall be a singte leaf fitted with 2 heavy duty hinges.
One at the fop and the other at the bottom.

The gates with 3000mm and 5000mm openings shall te dotiblé leaf fitted with 4 heavy
duty hinges on either side.

FOUNDATIONS

Concrete foundations for the gate (main and/@txiliary entrances) posts shall not be less
than 300 x 300 x 600(deep) mm.

The concrete base at all entrance gates shalithave a width of 500mm and a foundation
depth of 25Cmm.

The concrete base at the main entrance gates shall be suilable for passage of vehicles.

The concrete base at the pedestrian entrance shall be suitable for passage of staff and
hand drawn maintenance equipment.

The foundations for the gétes Shall be raised by 50mm at the centre and be lowered
towards the edges to allow'dr smooth entry of vehicles.

The foundations mentionethfor all posts shall protrude at least 100mm above ground level
and be designed tosrevent water from standing.

The wheel size forthe gates shall be series 80 and a round bar shall be instalied on the
base of the gate,town'the wheel.

BUND WALL

The concrete bund wall (base at the bottom of the fence) shail have the following
dimensions:

- Width - 200mm.

- Foundation depth (Measured from ground level) - 200mm.
- Protruding from ground level - 100mm.

CONCRETE

The minimum strength of all concrete used, {ali foundations and the bund wali) shall not be
less than 15Mpa after 28 days.

The contractor shall arrange for sampling and testing of all concrete used and shall submit
full records to the Supervisor. The methad of sampling used shall comply with specification
S420.

If ready mix concrete is used, the contractor shall submit certilicates confirming the strength
of the concrete to the Supervisor.

A Division of Transnet Limited Registration Number 1990/003800/30 Page 3
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2.8.5

3.0
3.1

3.2
3.3

3.3.1

3.4

3.5

3.6

3.7

The addition of water to a concrete mix reduces thz sirenglh of that concrete mix
significantly; therefore no water may be added to the concrete mix once a sample has been
taken.

Only mechanically mixed concrete is acceptable. Hand mixed concrete shall not be
acceptable.

INSTALLATION

Upon demalition of existing fences, the working team shall erect a new fence on the same
day in order not to leave the site exposed.

in order to achieve this, the Contractor can demolish the fence in small sections per day.

A concrete base (Bund Wall) shall be provided at the bottom of the fence as well as the
gates, if not existing on site.

The Bund wall shall only be installed where it is missing or is not in géod condition f only a
small section of the Bund Wall is damaged, then only that section muste replaced.

Where a new bund wall is te be installed, the palisade panel shalhbe buried a minimum of
50mm into the bund wall.

Where the existing security fence is connected to other seewrity fences of other parties and
the fence has to be cut, the fence of the other party musl be reconnected to the newly
installed fence by the Contractor.

When the existing fence is demolished, the poles shall be cut at the base. The new fence
shall be installed just inside the old Bund Wall.

The Contractor shall provide for the transportatien of the demolished fence to a sile to be
specified by the depot. The cost of the trafisportation shall be included under preliminary
and general.

=ND

A Division of Transnet Limited Registration Number 1990/00900/30
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4 CONTRACTUAL OBLIGATIONS

4.1 The Contractor shall not make use of any sub-Contractor to perform the works or parts thereof
without pricr permission from the Project Manager.

4.2 The Contractor shall ensure that a safety representiative is at site at all times.

4.3 The Conlractor shall comply with all applicabie legislation and Transnel safety requirements
adopted from time to time and instructed by the Project Manager / Superyisor. Such
compliance shall be entirely at his own cost, and shall be deemed to hayebeen allowed for in
the rates and prices in the contract.

4.4 The Contractor shall comply with the current Transne! SpecifigatiomE. 45, Salely
Arrangements and Procedural Compliance with the OccupatienalNHealth and Safety Act, Act
85 of 1993 and Regulations and shall before commencement with the execution of the
contract, which shall include site establishment and delivery ofsglant, equipment or materials,
submit to the Project Manager / Supervisor.

4.5 The Contractor shall comply with the current SpecHiication for Works On, Over, Under or
Adjacent to Railway Lines and near High Voltage Bquipment — E7/1, if applicable, and shall
take particular care of the safety of his emploYees on or in close proximity o a railway line
during frack occupations as well as undernormal operationa: conditions.

4.6 The Occupational Health and Safety ACh{Act 85 of 1993).

4.7 The Contractor's Health and Séfely Pragramme shall be subjact to agresment by  the
Project Manager / Supefvisér, #ho may, in consultation with the Contractor, order
supplementary and/or additional safety arrangements and/or  different safe working methods
to ensure full compliapee bihé Contractor with his obligations as an empioyer in terms of the

Act.

4.8 The Contractér shallweport all incidents in writing fo the Project Manager / Supervisor, Any
incident resultingiin the death of or injury to any person on the works shall be reported within 24
hours of its occurrence and any other incident shall be reported within 48 hours of its
occurrence.

4.9The Contractor shall make necessary arrangements for sanitation, water and electricity at these
relevant sites during the instaliation of the equipment.

410 The Contractor shall supply a site diary (with triplicate pages). This book shali be used 1o
record any unusual events during the period of the work. Any delays to the work shall also be
recorded such as delays caused by poor weather conditions, delays caused by permits being
cancelled etc. The appointed Project Manager or Supervisor must countersign such delays.
Other delays such as non-availability of equipmenl from 3 party suppliers must be
communicated 1o the Project Manager or Supervisor in writing.

A Division of Transnet Limited Registration Number 1990/00900/30 Page 5



4. 11The Contractor shall supply a site instruction book (with triplicate pages). This book shall be
used to record any instructions to the Contractor regarding problems encountered on site — for
example the quality of work or the placement of equipment. This book shall be filled in by the
Project Manager or Supervisor and must be countersigned by the Contractor.

4.12 Both books mentioned in 1 and 1.10 shall be the property of Transnet freight rail and shall be
handed over o the Project Manager or Supervisor on the day of energising or handing over.

413 The Contractor will assume full responsibility for assuring that the products purchased meet the
requirements of Transnet freight rail for function, performance, and reliability, including
purchased products from 3™ part Suppliers/Manufacturers.

4.17 The Contractor shall prove to Transnet freight rail that his equipment or {hdse,supplied from 3™
party suppliers/manufacturers confirms to Transnet freight rail specifigations.

4.18The Contractor will remain liable for contractual delivery dates irrespattive of deficiencies
discovered during workshop inspections.

A Division of Transnet Limited Registration Number 1990/00900/3C Page 6



SCHEDULE GF QUANTITIES
Notes:

- Transport costs must be included in the P's and G's,

Contract Data
Price List
APPENDIX 1

SUPPLY AND INSTALL PALISADE FEMCING AT MERRIVALLE SUB

ITEM DESCRIPTION UNIT Ty RATE TOTAL
; PRICE
A

1)} Supply & install palisade fencing M &0

2} Supply & install Gate M 2

3} Site Establishment sdm 1

4) Labour SUR 1

5) bund wall SLIm 60

SUEB TOTAL material

SUB TOTAL

fabour

Total Price for two Relay rooms
A Division of Transnet Limited Registration Number 1990/00800/30 Page 7
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Section 3
VENDOR APPLICATION FORM

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

i. Original canceiled cheque OR letter from the Respondent’s bank verifying banking details

[with bank stamp]

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

3. Ceetified copies of the relevant company registration documents from, Gempanies and
Inteliectuai Property Commission (CIPC)

4. Certified copies of the company’s shareholding/director’s porifolio

5. Aletter on the company's letterhead confirm physical and postalfaddresses

Original valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certificate

® N>

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

Practice

8. Certified copy of valid Company Registration Lertificate [if applicable]

. Company trading name @0 0

Cdmpany registered name

Company Registration Number or 1D Numberif a Sole Proprietor

Form of entity Jf] ) €C . Trust
VAT ndmber [if registered] bR
. - Company talephone number
_Company fax number
. Cbrﬁp’any email address
Company website address - _
Bank name """ - Branch & Branch code

Account holder = SoTel i Bank account number

Postal address

Physical Address —+ [ LT T e



TTRANSMNET

Contact person

Designation
Telephone
- Email RS r: -

Annuat turnover range [last financial year] < R5m : R5-35m = > R35m

Does your company provide ' Products o Services Both

Area of delivery = - National .. - Provindialy ... - Local

TIs your company a public or private entity Ruiblic Private

Does your company have a Tax Directive or IRP30 Certificate Yes : No

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

Complete B-BBEE Ownership Datails:

% Black ii:_".' “ . . 9 Black women % Disabled Y% Youth
ownership ... ownership -~ Blaek, ownership S ownership
~ Does your entity have a B-BBEE certificate> Yes - _ Mo
What is your B-BBEEstatug [Level 1 to 9 / Unknown] S '
How many personnel does the entity'employ Parmanent ' Part time

If you are an existing Vendor with gransael please complete the following.

Transnet contact person G 40

Contact number 9 . -5

Transnet Operating,Division

Duly authoriseditasign for and on behalf of Company / Organisation.

Name Designation

. - Signature Date




TRANSNED

Section 4

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representative(s) of Lo

(name of company)

20 attended the information briefing session in respegt of thespfoposed Service to be rendered
interms of this RFG on ... 2014.



NON-DISCLOSURE AGREEMENT

entered into by and between

TRANSNET SOC LTD
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THIS AGREEMENT is made between

Transnet SOC Lid [Transnet] [Registration No. 1990/0009060/37]

whose registered office is at 49" Floor, Carlton Centre, 15¢ Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No ]

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined below] and it is envisaged that
each parly may from time to time receive Information relating totheNothep in respect thereof. In
consideration of each party making available to the other such Infoffmationpthe parties joinfly agree that
any dealings between them shall be subject to the terms afid @enditions of this Agreement which

themselves will be subject to the parameters of the Bid Document.
IT I8 HEREBY AGREED

INTERPRETATION

In this Agreement:

Agents mean directors, officers, employees, adents, professional advisers, contractors or sub-contractors, or

any Group member;

Bid or Bid Document means Transnet’sReguest for Information [RFI] Request for Proposal [RFP] or Request

for Quotation [RFQ], as the case may be;

Confidential Information meansany infermation or other data relatirg to one party {the Disclosing Party)
and/or the business carried dn ofyproposed or intended to be carried on by that party and which is made
available for the purposeseaf the\Bid o the other party (the Receiving Party) or its Agents by the Disclosing
Party or its Agents or récosded in agreed minutes following oral disclosure and any other information otherwise
made available by thHé\Disclesing Party or its Agents to the Receiving Paty or its Agents, whether before, on or
after the date of thisfAgréement, and whether in writing or ctherwise, including any information, analysis or

specifications derived from, containing or reflecting such information but excluding information which:

is publicly dvailable at the time of its disclosure or becomes publicly available (other than as a result of

disclosure by the Receiving Party or any of its Agents contrary to the terms of this Agreement); or

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

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

to such information;
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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, without limitation, any information relating to
systems, operations, plans, intentions, market opportunities, know-how, trade secrets and business affairs

whether in writing, conveyed orally or by machine-readable medium.

CONFIDENTIAL INFORMATION

All Confidential Information given by one party to this Agreement (the Disclosing Party} to the other party
(the Receiving Party) will be treated by the Receiving Party as secret and confidential and will not, without the
Disclosing Party’s written consent, directly or indirectly communicate or disclose (whethémin writing or orally or
in any other manner) Confidential Information to any other person other than in accotdance with the terms of

this Agreement.

The Receiving Party will only use the Confidential Information for the scle pusposeyof téchnical and commercial
discussions between the parties in relation to the Bid or for the subségUent.performance of any contract

between the parties in relation to the Bid.
Notwithstanding dause 0 above, the Receiving Party may disciose Confidential Information:

to those of its Agents whe strictly need to know the Confidential Information for the sole purpose set out in
clause 0 above, provided that the Receiving Party shall enélre that'such Agents are made aware prior to the
disclosure of any part of the Confidential Information that e same is confidential and that they owe & duty of
confidence to the Disclosing Party. The Receiving Party shall) at ail times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; oF
to the extent required by law or the rules of any applisable regulatory authority, subject to clause 0 below.

In the event that the Receiving Party is@equited to disclose any Confidential Information in accordance with
clause 0 above, it shall promptly notify*he Disclosing Party and cooperate with the Disclosing Party regarding
the form, nature, content and purpdse of such disclosure or any action which the Disclosing Party may

reasonably take to challenge the validityaof such requirement.

It the event that any Copfidential Ifformation shall be copied, disclosed or used otherwise than as permitted
under this Agreement thengupon becoming aware of the same, without prejudice to any rights or remedies of
the Disclosing Partyy™he Recelving Party shall as soon as practicable notify the Disclosing Party of such event
and if requested.takeSUCH Steps (including the institution of legal proceedings) as shall be necessary to remedy

(if capable of femedy) the defauit and/or to prevent further unauthorised copying, disclosure or use.

All Confidential Information shalt remain the property of the Disclosing Party and its disciosure shall nct confer
on the Receiving Parly any rights, including intellectual property rights over the Confidential Information

whatsoever, beyond those contained in this Agreement.

RECORDS AND RETURN OF INFORMATION
The Receiving Party agrees to ensure proper and secure storage of all Inormation and any copies thereof.

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

location of such Confidential Information and any copies thereof,

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

expunge or destroy any Confidential Information from any computer, word processor ar other device whatsoever

into which it was copied, read or programmed by the Company or on its behaif.

The Company shall on request supply a certificate signed by a director as to its full compliance with the

requirements of clause (0 above.

ANNOUNCEMENTS

Neither party will make or permit to be made any announcement or disclosure of its prospective interest in the

Bid without the prior writters consent of the other party.

Neither party shall make use of the other party’s name or any informaticn acquired through its dealings with the

other party for publicity or marketing purposes without the prior written consent of the ather party.

DURATION
The obligations of each party and its Agents under this Agreementishall, Sucvive the termination of any
discussions or negotiations between the parties regarding the Bidl afd, continue thereafter for a period of

5 (five) years.

PRIMCIPAL
Fach party confirms that it is acting as prindpal @nd pot as nominee, agent or broker for any other
person and that it will be responsibie for any costSincurted by it cr its advisers in considering or pursuing

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

ADEQUALY OF DAMAGES
Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing
any other remedies available toat, eitherat law or in equity, for eny such threatened or actual breach of

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

PRIVACY AND DATA PROTECTION

The Receiving Party undattakes,te, comply with South Africa’s general privacy protection in terms of the Bill of
Rights (Section 14) in cenfection with this Bid and shall procure that its personnel shall observe the provisions
of such Act (as apfilicable) of any amendments and re-enactments therecf and any regulations made pursuant
thereto.

The Receiving Farky warrants that it and its Agents have the appropriate technical and organisational measures
in place against unauthorised or unlawful processing of data relating tc the Bid and against accidental loss or

destruction of, or damage to such data held or processed by them.

GENERAL

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

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

privilege under this Agreement or otherwise.
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The provisions of this Agreement shall be severable in the event that any of s provisions are held by a court of
competent jurisdiction or other applicable authority o be invalid, void or otherwise unenforcesble, and the

remaining provisions shall remain enforceable to the fullest extent permitted by law.

This Agreement may only be modified by a written agreement duly signed by persons authorised on behalf of

each party.

Nothing in this Agreement shail constitute the creation of a partnership, joint venture or agency between the

parties.

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

irrevocably submit to the exchisive jurisdiction of the South African courts.

CooD00000
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i DEFINITIONS

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

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

1.1 Bid or Bid Document{s) shall mean a reference io a Request for Proposal or Request for Quotation;

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

1.3 RFP shalt mean Request for Proposal;

1.4 RFQ shall mean Reguest for Quotation;

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

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

1.7 Service Provider shall mean the successful Respondent;

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

1.9  Transnet shall mean Transnet SOC Ltd, a State Gwned Company; and

1.10 VAT shall mean Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as
may be amended from time & tme.

2 GENERAL

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

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

3 LODGING OF BID DOCUMENTS

3.1

3.2

3.3

A Bid, which shall hereilaitep inclide reference to an RFP or RFQ, shall be lodged wilth Transnet ne

later than the closingdate and dime specified for the receipt thereof, in accordance with the directions
issued with Bid Deddiments:

Bids shall bedransmiged in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Doctmients with the Bid number and subject endorsed on the left hand bottom corner of the
enveigpe.

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

4 USE OF BID FORMS

4.1

4.2

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

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

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

letterhead and duly cross-referenced in the RFX.

5 RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

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

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

Respondents at their own expense.

& DEFAULTS BY RESPONDENTS
6.1 I the Respondent, after it has been notified of the acceptance of its Bidfails to:

ay enter into a formal contract when called upon to do sopin temms of clause 14 [Contract

Doctments], within such pertod as Transnet may specifyor
b) accept an order in terms of the Bid; or
<) when called upon to do so, furnish satisfactory\security of the fulfilment of the contract in
terms of clause 15 fSecurffies],
Transnet may, in any such case, without prejudige 4o any other legal remedy which it may have,
proceed o accept any other Bid or, if it is fecessary to do so, call for Bids afresh, and may recover
from the defauiting Respondent any additional expense incurred by it in calling for new offers or in
accepting a higher offer.
6.2  If any Respondent, who has submitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to as the Service Préwider], or in the capadty of agent or subcontractor who has been
associated with such Bid or condgae:

a) has withdrawn,sueh(Bid after the advertised date and hour for the receipt of Bids; or

b} has, after having%een notified of the acceptance of its Bid, failed or refused to sign a contract
when cailed upen to do so in terms of any condition forming part of the Bid Documents; or

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

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

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

b has made any incomrect statement in the affidavit or cerlificate referred to in clause 12 [Formal
Notification Regarding Name of Successful Respondent] ard s unable to prove 1o the

satisfaction of Transnet that

5] it made the statement in good faith honestly believing it to be correct; and
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{in before making such statement, it took all reascnable steps to satisfy itself of its

correctness; or

q} caused Transnet damage, of to incur costs in order to meet the Service Provider's

requirements which couid not be recovered from the Service Provider;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any

Transnet business through its “biacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2h), 6.2d) or 6.2e) above, may make representations to the Chigf@perating Officer of

Transnet Group, whose decision shafl be final.

6.4  Any disqualification [Blacklisting] imposad upon any persen or enterprise or company, may also apply
to any other enterprise under the same or different names of disqualifiedypersons or enterprise or
company [ar associates thereof] and shall for avoidance of doubfalso™e applied te any agent or

employee of the person or enterprise or company concerned,

7 CURRENCY

Prices or fees must be quoted in the currency of the Republichof South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may be fejected by Transnet save where such price is quoted

by a foreign Respondent.

g EXCHANGE AND REMITTANCE

The Respondent should note that where the wholé or a portion of the contract or order value is to be
remitted overseas, Transnet shall, if geguested Lo do so by the Service Provider, effect payment overseas
directly to the foreign prircipal or manufactirer of such percenlage of the contract or order value as may be
stipulated by the Respondent g its Bid Documents and any variation in the amount to be so paid, which may
arise as a result of fluctuations o, the rate of exchange involved, will be for the account of the Service
Provider,

8.1  The Respondént whmmdesires to avail itself of the aforementioned facility must at the time of bidding
furnish the Tférmation called for in the dause " Exchange and Remittancd' of the Bid Documents and
also furnish full details of the principals or service providers fo whora payment is to be made.

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

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

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

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

2 ACCEPTANCE OF 81D

9.1 Transnet does not bind itself to accept the lowest or any Bid.
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11

12

13

14

9.2 Transnet reserves the right to accept any Bid in whole or in part,

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

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

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

delivery to the Respondent.

LAW GOVERNING COMTRACT

The faw of the Republic of South Africa shali govern the contract created by the acceptance of a Bid. The
domicilium cifandi et executandi shall be a place in the Republic of South Africa to'be specified by the
Respondent in its Bid at which all legal decuments may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Afriga. Ayforeign Respondent shall,
therefore, state in its Bid the name of its authorised representative jmsthe Republic of South Africa who is
empowered to sign any contract which may be entered into in the event of its Bid being accepted and to act

on its behalf in all matters relating o the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the diregors shalt be stated in the Bid. If the Respondent
is a close corporation, the full names of the members shall be stated in the Bid. If the Respondent is a
parinership or an individual trading under a trdde namegthe fuli names of the partners or of such individual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT

In the case of Bids submitted tofthe"Secietary of an Acquisition Council, unsuccessful Respondents will be
formally notified of the nameS effsuccessful Respondent(s) as soon as possible after the closing date for

receipt of the Bid in questien.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are_subimitted to the Secretary of an Acquisition Council, Respondents may at any time
communicatelwith the Secretary on any matter relating to its Bid but, in the absence of written authority
from theSecretaryy, no communication on a question affecting the subject of a Bid shali take place between
Respendents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the tlosing date for the receipt of the Bid and the date of the netification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disquatified.

CONTRACT DOCUMENTS

14.1  The coniract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C — Services] and any schedule of “Special Conditiens” or otherwise

which form part of the Bid Documents.
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14.2  These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet’s letter of acceptance / intent, subject to all additiona! amendments and/or

special conditions thereto as agreed to by the parties.

SECURITIES

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

guarantee corporation carrying on business in South Africa.

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

damage which Transnet may incur in consequence of a breach of the contract orany part thereof,
15.3  Such security, if required, shall be an amount which will be stipulateddn the Bid Bocuments.

15.4 For the purpose of clause 15.1 above, Transnet will supply a Deed of Suretyship form to the
sucvessful Respondent for completion and no guaraniee in apy otherform will be accepted. A copy
of such form will be supplied to Respondents on request. Forthis purpose a Deed of Suretyship form
will be provided which shall be compleled and returned to Transnet or a designated official by the
successful Respondent within 30 [thirly] days from thesdate of the letter of acceptance. No payment
wili be made until the form, duly completed, is delivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shallg8ave, where prior exiension has been granted, entiies

Transnet without notice Lo the Service Provider to cancel the contract with immediate effect.

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

Provider in relation {o the conditions of thiseléuse 15 will be for the account of the Service Provider,

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

16.2 Bids where firm pricé$are quofed for the duration of any resulfing order and or contract will receive

precedence over priges which are subject to adjustment.

DELETION OF SERVICES EXCLUDED FROM BID

The Resporxight must délete Services for which it has not tendered or for which the price or fee has been

included elsewhése in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

concermned being excluded in the matter of the award of the business,
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19 VALUE-ADDED TAX

19.1 In respect of local Services, i.e. Services to be provided by a South African company, the prices or
fees quéted by the Respondent are to be exdusive of VAT which must be shown separately at the

standard rate on the Service Provider’s Tax Invoice,
19,2 In respect of Services to be provided by a foreign principal:

aj the invoicing by the Service Provider on behall of its foreign principal represents a service

rendered by the principal;

b} the Service Provider's Tax Invoice(s) for the local portion only Ji.e. the "eommission” for the

services rendered locally] must show the VAT separately

20 TERMS AND CONDITIONS OF BID

20.1 The Service Provider shall adhere to the Standard Terms and Conditions of £ontract as set out in
Form ST&C - Services, a copy of which is issued with the Bid DocumentsMagether with any schedule

of “Special Conditions™ or otherwise which form part of the Bid Docurments.

20.2  Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead.  Any such
submission shall be subject to review by Transneisibegal Ggunsel who shall determine whether the

preposed atternative(s) are acceptable or otherwisehas the case may be.

21 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
21.1  Method of Payment

a) The attention of the Respendent is directed lo clause 10 [Imvoices and Payment] of form
ST&C ~ Services, which Sets \eut the conditions of payment on which Bid price(s) shall be
based.

b} However, in additiefl to fhe aforegoing the Respondent is invited to submit offers based on
alternative Migthads of payment and/or financing proposals.

c) The Redpendent is required to give full particulars of the terms that will be applicabie to its
altefialive offer(s) and the finandal merits thereof will be evaluated and taken into

ghhsideration when the Bid is adjudicated.

o) Thé Respendent must, therefore, in the first instance, tender stricdy in accordance with clause
21.1a} above. Failure to comply with clause 21.1a) above may preclude a Bid from further
consideration.

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

furnish a guaraniee covering any advance payments,

21.2  Conditional Discount

Respondents offering prices which are subject to a conditional discount applicabie for payment within

& specific period are to note that the conditional period will be calculated as from the date of receipt

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

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

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for
the purpose of contract work shall be governed by the terms and conditions detailed in dause 12 of Form
ST&T - Services (Infefleciual Propery Rights).

23 WISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letler i it is considered necessary that employees of
Transnet should carry out inspection andfor review any operational Services at the premises of the
preferred Respondent or its subcontractors overseas for the purpose,ofia froduct demonstration

and/or final acceptance or for any other reason.

23.2  If the Respondent considers overseas visits to be necessary it must provide the following information

in a covering letter in respect of each proposed visit:
a) countries and places o be visited;

b) number of employees and disciplines invalved;
C} number of man-days involved; and

d) motivation for the visit,

23.3  Transnet will make ali arrangements with régard to booking of air journeys, hotel reservations,
transpori to and from airperts, plages of inspection or demonstration, etc. and all expenses will be for

the account of Transnel.

73.4 Before a visit is undertaikén, Sugh\as envisage in this clause 23, Transnet and the Respondent will
agree in writing on theWaumber, of employees of Transnet that should undertake the visit and the

number of man-cdays involved'in the visit.

24  BIDS BY OR ON BEHALFGQF FOREIGN RESPONDENTS

24.1 Bids submittéd by fireign principals may be forwarded direct by the principals to the Secretary of the
Acqui§ition/ Gouncil or to a designated official of Transnet according to whichever officer is specified in
thé Bl Documenis, or may be s¢ forwarded on the principal's behalf by its South African
bepréSentative or agent provided that written proof is submitted that such representative or agent has
beern duly authorised to act in that capacity by the principal. Failure to submit such authorisation by
the representative or agent shall disqualify the Bid.

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

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

enter into a formal contract in the name of their principals and must sign such contract on behalf of
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24.4

24.5

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

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

b} The Power of Atlorney must be signed by the principal ender the same %itle as used in the Bid
Documents.

C} On arrival within the Republic of South Africa this Power of Attorneyissto be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or anyamendment thereof.

d) If & Power of Attornay held by the South African representative @r agent includes matters of a
general nature besides provision for the entering into and signing offa contract with Transnet,
a certified copy thereof shoutd be furnished.

e} The Power of Atforney must authorise the South African reprasentative or agent to choose the
domcilium citand! et executandi as provided for in clavise 26 [Addresses for Notices] of the
Standard Conditions of Contract, Form ST&C - Services.

If payment is to be made in South Africa, the fasfign)Supplier {i.e. the principal, or its South African

agent or representative], must notify Transnek in Wwiiting whether, for payment by electronic funds

transfer [EFTY:

a) funds are to be transterred to the credi®@f the foreign Supplier's account at a bank in South
Africa, in which case the name ang branch of such bank shail be furnished; or

b) funds are to be ransferred o the credit of its South African agent or representative, in which
case the name and biranch, of Such bank shail be furnished.

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

security for the fulfilfment ofcghtracts and orders and the manner and form in which such security is

to be Eurnished.

coo(Q0000
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1 INTROGDUCTION

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

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

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

Order inciuding such special conditions as may be applicable, and any terms in the associated Bid

Documents, exclusively govern the provision of Services by the Service Provider fo Transnet.

DEFINITIONS

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

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

21
2.2

2.3

24

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

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

Background Inteliectual Property meanswail Anteliectual Properiy introduced and required by
either Party to give effect to their obligdtions under the Agreement owned in whole or in part by
or licensed to either Party or their affiliates pricr Lo the Commencement Date or developed after
the Commencement Date otherwise pursuant to the Agreament;

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

as proclaimed in South Africas
Commencement Date means)[ e ], notwithstanding the signature date of the Agreament;

Confidential Ipformation means any information or other data, whether in written, oral,
graphic or in apy other form such as in documents, papers, memoranda, correspondence,
notebooksy reparks)drawings, diagrams, discs, artides, sampies, test results, prototypes, designs,
plans, Eammuilae, patents, or inventor's certificates, which a Party discloses or provides to the other
Paei¥ Titentighally or unintentionally, or as a result of one Party permitting the representative of
gheyother Party to visit any of s premises], or which otherwise becormes known to a Party, and

which is not in the public domain and inciudes, without limiting the generaiity of the term:

a) information relating to methods of operaticn, data and plans of the disclosing Party;

b} the contents of the Agreement;

9 private and personal details of empioyees or clients of the disclosing Party or any other
person where an onus rests on the disclosing Parly to maintain the confidentiality of such
information;

d} any information disclosed by either Party and which is clearly marked as being confidential
or secret;

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

to its existing and planned future business activities;
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f) information relating to the past, present and future research and development of the
disclosing Party;
g) information relating to the business activities, business relationships, products, services,

customers, clients and Subcontractors of the disclosing Party where an onus rests on the
disclosing Party to maintain the confidentiality of such information;

h} information contained in the softwere and associated material and documentation
belonging to the disclosing Party;

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

i Copyright works;

Kj commergial, financial and marketing information;

1) data concerning architecture, demonstrations, tools and echniquesp processes, machinery
and equipmert of the disclosing Party;

m} plans, designs, concepts, drawings, functiopdl and Nechnical requirements and
specifications of the disclosing Party;

n} information concerning faults or defects in gaods, equipment, hardware or software or the
incidence of such faults or defects; and

C} information concerning the charges, Fees and / or costs of the disclosing Party or its
authorised Subcontractors, or fheir methods, practices or service performance levels
actually achieved;

2.7  Copyright means the right in expeessions, procedures, methods of operations or mathematical
concepts, computer program cades, compilations of data or other material, #terary works, musical
warks, artistic works, soundyeserdings, broadcasts, program carrying signals, published editions,
photographic works, £7 cdnematographic works of the copyright owner to do ar to authorise the
doing of certain ags spécified in respect of the different categories of works;

2.8  Default means)anyWbreach of the obligations of either Party [including but not limited to
fundamentaPbreach or breach of a fundamental term] or any Default, act, omission, negligence or
statemnefil of either Party, its employees, agents or Subcontractors in connection with or in
relad@@fio thedubject of the Agreement and in respect of which such Party is liable to the other;

2.9 Peliveiable(s) means any and ail works of authorship, products and materials developed,
Wiitten, prepared, assembled, integrated, madified or provided by the Service Provider in relation
to the Services;

2.10 Designs mean registerod Designs and/or Design appications and will inciude the monopoly right
granted for the protection of an independently created industrial design including designs dictated
essentially by technicat or functional considerations as well as topographies of integrated circuits
and integrated cireuits;

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

from time o time;
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.41

2,22

2.23

2.24

2.25
2.26

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

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

Know-How means all Confidential Information of whatever nature relating to the Inteliectual
Property and its expicitation as well as all other Confidential Information generally refating to
Transnet’s field of technology, incduding technical information, processing or manufacturing
techmiques, Designs, specifications, formulag, systems, Drocesses, information  concerning
materials and marketing and business information in general;

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

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

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, ofige the latter have proceeded to grant,
and includes a right granted for any inventions, produdts or processes in all fields of technology;
Permitted Purpose means any activity or procass to be undertaken or supervised by Personnel
or emplovees of ong Party during the term ‘ef the Agreement, for which purpose authorised
disclosure of the other Party's Confidentialnformation or Intellectual Property is a prereguisite in
order to enahle such activity or processde be accomplished;

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

purchase Order(s) méans official orders issued by an operating division of Transnet to the
Service Provider for the'pfovision of Services;

Serviceds} means\[2 ] \he Service(s) provided 1o Transnet hy the Service Provider, pursuant to
the Work Order{Shin terms of the Agreement;

Service Level Agreement or SLA means the processes, deliverables, key performance
indicators land berformance standards relating to the Services 10 be provided by the Service
Frovider;

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

Subcontractor means the third party with whom the Service Provider enters into a Subcontract;
Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigues]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
daveloped by the Service Provider outside the scope of the Agreement at no expense ko Transnet,

and used by the Service Provider in the performance of the Services;
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Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

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

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

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

Work Order(s) means a detailed scope of work for a Service reqiré@ by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Serviga to Transnet, which may be

appended to the Agreement from time to time.

INTERPRETATION

Clause headings in the Agreement are included for ease of%eference only and do not form part of
the Agreement for the purposes of interpretation or\for any other purpose. No provision shalt be
construed against or interpreted to the disadVaniage of either Party hereto by reason of such
Party having or being deemed to have structured(or drafied such provision.

Any term, word, acronym or phrase used in the Agreement, other than those defined under the
clause heading "Definitions” shall be givemmits plain English meaning, and those terms, words,
acronyms, and phrases used in the Agreement will be interpreted in accordance with the generally
accepted meanings accorded thereto,

A reference to the singular incorparates a reference to the piural and vice versas.

A reference to natural persons incorporates a reference to legal persons and wice versa.

A reference to a particuias gender incorporates a reference fo the other gender.

NATURE AND 5COPE

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

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

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

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

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

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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silent on the matter, the term, provision ar condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Parties.

4.6 Time will be of the essence and the Service Provider will perform Its obligations under the
Agreemnent in accordance with the timeframe(s) [if any] set out in the relevant schedule, save that
the Service Provider will nat be Hable under this clause if it is unable to meet such obligation
within the time required as a direct resull of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time
deadiines detailed in the relevant schedule shall be extended by a period equal to the period of

that delay.

5 AUTHORITY OF PARTIES
5.1  Nothing in the Agreement will constitute or be deemed to constitute & partnership between the
Parties, or constitute or be deemed to constitute the Parties @s,agents or employees of one
anather for any purpose or n any form whatsoever.
5.2 Neither Party shall be entitied to, or have the power or authity to gnter into an agreement in the
name of the other; or give any warranty, representation or uncertaking on the other's behalf; or
create any liability against the other or bind the ‘Others credit in any way or for any purpose

whatsoever.

4] WARRANTIES

6.1  The Service Provider warrants to Transnet that!

a) it has full capacity and authority tewenter into and to perform the Agreement and that the
Agreement is executediby a'duly authorised representatives of the Service Provider;

) it will discharge jits ‘obligations under the Agreement and any annexure, appendix or
schedule heretd with all due skill, care and diligence;

c) it will be selelfrespensible for the payment of remuneration and associated benefits, if
any, ofits Personnel and for withholding arel remitting income tax for iis Personnel in
confarmance with any applicable laws and regulations;

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

e} the use or possession by Transnet of any Materials will not subject Transnet to any dlaim
for infringernent of any Infellectual Property Rights of any third party.

6.2 The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Levels as defined in the relevant schedule. Transnet may at its
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable prior notice and in 2 reasonable way 0 as not 1o have an adverse effect on the
performance of the Services. Without prejudice (o dause 6.3 below, in the event that the Service
Pravider fails to meet the Service Levels, Transnet may claim apprapriate sarvice credits or invoke

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

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

shall be paid by the Service Provider.

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

6.5 The Service Provider will not be liable to remedy any problem arising from or caused by any
modification made by Transnet to the Deliverablas, or any part thereof, withowt the prior approval
of the Service Provider.

6.6 The Service Provider shall advise Transnet of the effects ofiany™steps proposed by Transnet
pursuant to clause 6.5 above, including but not limited o any gost implications or any disruption
or delay in the performance of the Services. The Parties @greesthat any changes to the Services,
including the charges for the Services or any timetables for defivery of the Services, will be agreed
in accordance with the change control procedure, as set out in dause 28 [fAmendment and
Change Control].

6.7  The Service Provider warrants that:
ay it has, using the most up-tofdate software available, tested for [and deleted] all comimonly

known viruses in the Materials and/for ail viruses known by the Service Provider at the date

of the relevant Work Crder; and

b) at the time of delivery Tedransnet, the Materials do not contain any trojan horse, worm,
iogic bomb, tife homi; kack door, trap door, keys or other harmful components.

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

its best endeavours B assist Transnet In raducing the effect of the virus and, particularly in the

event that@wirusicauses toss of operational efficiency or 1oss of data, to assist Transnet to the

same extenyto mitigate such losses and to restore Transnet to its original operating effidency.

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

£.9  The Service Provider warrants that it has taken all reasonable precautions to ensure that, in the
event of a disaster, the impact of such disaster on the ability of the Service Provider to comply
with its obligations under the Agreement will be reduced to the greatest extent possible, and that
the Service Provider shall ensure that & has aporopriate, tested and documented recovery
arrangements in place.

6.10 In compliance with the National Railway Safely Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 herete, and shall
thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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the engagement of a Subcontractor by the Service Provider as applicable] shall be subject to a
review of the capability of the proposed Subcontracior to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,

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

7 TRANSNET'S OBLIGATIONS
7.1 Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including informaticn concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider ta perform the'Services, but for no
other purpose. However, Transnet's compliance with any request for information is subject to any
internal security rules and requirements and subject to the observance by the Service Provider of

its confidentiality ohiigations under the Agreement.

7.2 The Service Provider shall give Transnet reascnable noticgmef any, information it requires in
accordance with clause 7.1 ahove,

7.3 Subject to cause 13 [Service Provider’s Personnel] Teansnet agrees to provide the Service
Provider or its Personnel such access to and use of its facilities as is necessary to allow the Service

Provider to perform its obligations under the Agreemient.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER
8.1  The Service Provider shall:

a} respond promptly 1o all complaints and enquiries from Transnet;

b} informt Transnet immediately of any dispute or complaint arising in relation to the provision
of the Services:;

C) conduct its busihessun & professional manner that will reflect positively upon the Setvice
Provider and theService Provider's Services;

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

e} abtalmpénd at all times maintain in full force and effect, any and all licences, permits and
fne fike required under applicabie laws for the provision of the Services and the conduct of
the business and activities of the Service Provider;

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

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

)] ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of“the
Agreement. Should the Service Pravider fail to present Transnet with such renewals as they

become due, Transnet shall be entitied, in addition to any other rights and remedies that it

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

c)

d)

g)

h)

)

k)

m)

liahility and without prejudice to any claims which Transnet may have for damages against
the Service Provider.

rvice Provider acknowledges and agrees that it shail at ali times:

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

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

treat its own Personnel, as well as all Transnet’s officers, employees, agents and
consultants, with fairness and courtesy and respect for their human rights;

practice and promote its own intemal policies aimed at prohibiting afd preventing unfair
discrimination [as further referred to in clause 22 — Sguality anahiversity;

treat ali enquiries from Transnet in connection with the Sehices with courtesy and respond
to alt enquiries promptly and efficiently. Where the Sgrviee Provider is unable to comply
with the provisions of this clause, the Service Provider will advise Transnet of the delay and
the reasons therefor and will keep Trapsmet infogmed of progress made regarding the
endquiry;

when requested by Transnet, provide cleanand accurate information regarding the Service
Provider's own policies and grocedures; excluding Know-How and other Confidental
Information, except where a nen-distlosure undertaking has been entered into between
the Parties;

not allow & conflict.of interestio develop between its own interests [or the interests of any
of its other custafmers] and)the interests of Transnet;

not accept gi offer, gior allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
atternpt teptherwise exert undue influence over the recipient;

not WmiSlead, Transnet or its officers, employees and stakeholders, whether by act or
omission; _

nobctherwise act in an unethical manner or de anything which could reasonably be
expected to damage or tarnish Transnet’s reputation or business image; and

immediatety report to Transnet any unethical, fraudulent or otherwise unlawful concluct of

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

9 FEES AND EXPENSES

9.1 In con

sideration of the provision of the Services, Transnet wilf pay 0 the Service Provider the

Fees detailed in the refevant schedule or Work Order.

97  Transnet will not be inveiced 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 fwhich will be invoiced to Transnet at cost].
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Unless otherwise agreed in a schedule or Work Crder, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directiy and solely in connection with the

provision of the Services, provided that ail such expenses:

a) are agreed by Transnet in advance;

D) are incurred in accordance with Transnet’s standard travel and expenses policies;
€) are passed on to Transnet at cost with no administration fee; and

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

All Tax Invoices refating to Fees, out of pocket expenses and, if applicable, travel and
accommiodation costs, will provide the detail for each of the Personne! catgying out the Services
and incurring the expenses, and the Tax Invoice will, where approprigte, include VAT as a

separate item.

10 INVOICING AND PAYMENT

13,1

10.2

10.3

10.4

125

Transnet shall pay the Service Provider the amounts stipufated i, the relevant schedule or Work

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

Transnet shall pay such amounts to the Service Provider, upon receipt of a correct aﬁd undisputed
Tax Invoice together with the supporting docume®tatien as specified in the Work Order appended
hereto, once the undisputed Tax Invoices,. or ) such pottion of the Tax Inveices which are
undisputed become due and payable todhe Service Provider for the provision of the Services, in

terms of dause 10.4 below,
All Fees and other sums payable under the)Agreement are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise providedfos imihe Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted together Wwith a month-end statement. Payment against such month-end
statement shall be madé by Transnet within 30 [thirty] days after date of receipt by Transnet of

the statement toGether with all undisputed Tax Invoices and supporting docurmentation,

Where the paymeni of @ny Tax Invoice, or any part thereof which is not in dispute, is not made in
accordande with this clause 10, the Service Provider shall be entitled to charge interest on the
outstanding amglint, at The Standard Bank of South Africa’s prime rate of interest in force, for the

period fromuthe due date of payment until the outstanding amount is paid.

11 FECADIUSTMENTS

111

11.2

11.3

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 1o time.

No less than 2 [two] menths prior 1o any proposed Fee adiustment, the Parties shall commence
negotiation..s for Fees for the next period or as otherwise indicated ancimappended hereto.

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

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

12,1 Title to Confidential Information

a)

b)

)

d)

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

Provider’s Background Inteflectual Property shall remain vested in the Service Frovider.

Transnet shall grant to the Service Provider an rrevocable, rovalty free, non-exclusive
ficence to use Transnet’s Background Intellectual Property only for the Permitted Purpose.
This license shall not permit the Service Provider to sub-license to Gtheér parties.

The Service Provider shall grant to Transnet an irrevocable, rovalty free, non-exclusive
icence to use the Service Provider's Background Intellectial Property for the Permitted
Purpose. This licence shall not permit Transnet to sub-licensevio other parties.

The Service Provider shall grant Transnel accessf@niii@yService Provider's Background
Inteflectual Property on terms which shall be foma fide nggotiated between the Parties for
the purpose of commerdially exploiting the Roreground Tntellectual Property, to the extent

that such access is required,

12,2 Title to Intellectual Property

a)

b)

ci

d}

All right, title and interest in ando Faregheund Intellectual Property prepared, conceived
or developed by the Service Provider, it€ researchers, agents and employeas shall vest in
Transnet and the Service Provider acknowledges that it has no claim of any nature in and
to the Foreground Intallectual Préperty. The Service Provider shall not at any time during
or after the termipation, or cancelation of the Agreement dispute the validity or
enforceability of Such Foreground Intellectual Property, or cause to be done any act or
anything conl@sting or in any way impairing or tending to impair any part of that right, title
and intereShito any of the Foreground Intellectual Property and shall not counsel or assist
any personto dogo.

Transnet shall be entitled o seek protection in respect of the Foreground Intellectual
Progerty gnywhere in the world as it shall decide in its own absolute discretion and the
Service Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

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

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

above the sums payable in terms of the Agreement. The Service Provider undertakes to
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sign all documents and do all things as may be necessary to effect, record and perfect the
assignment of the Foreground Intellectual Property to Transnet.

e) Subject to anything contrary contained in the Agreemant and/for the prior wrilten consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Provider shall under no circumstances be entitled as of right, or to claim the right, to use
Transnet's Background Intellectual Property and/or Foreground Intellectual Property.

12.3  Title to Improvemenis
Any improvements, developments, adaptations and/for modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Inteflectual Property andfor Confidential Information shall be exclusively
owned by Transpet. The Service Provider shall disclose prompiiy.tc Transnet all such
improvements, developments, adaptations and/or modifications, ginventions ‘or discoveries. The
Service Provider hereby undertakes to sign all documents and dovali things as may be necessary
to effect, record and perfect the assignment of such improvements, 'developments, adaptations
and/or modifications, inventions or discoveries to Transnefyand the Service Provider shall
reasonably assist Transnet in altaining, maintaining or dogumenting ownership and/or protection

of the improved Foreground Intellectual Property.

12.4  Unauthorised Use of Confidential Information

The Service Provider shail not authorise any Rady to act on or use in any way any Confidential

information bclonging to Transnet whether ‘@r not such party is aware of such Confidential

Information, and shall promptly nofify Teanspet of the information if it becomes aware of any

party so acting, and shall provide Transnet the information with such assistance as Transnet

reasonably requires, at Transniet’s cost and expense, to prevent such third party from so acting.
12,5 Unauthorised Use of Inteiléctual Property

aj The Service Provider agrees to notify Transnet in writing of any conflicting uses of, and
applications of registrations of Patents, Designs and Trade Marks or any act of
infringerment, Wnfair competition or passing off involving the Intellectual Property of
TrapShel ofiwhich the Service Provider acquires knowledge and Transnet shali have the
right 4as its own option, to proceed against any party infringing its Intellectual Property.

b) It shalibe within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of
illegal use to an end.

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

d) If proceedings are commenced by Transnet alone, Transnet shall be responsible for ail
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 shali be entitled to damages or other award

arising out of proceedings.
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SERVICE PROVIDER'S PERSONMEL

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

i3.2

13.3

134

13.5

Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardless of the

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all 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 bt Rot limited o securlty
regulations, policy standards and codes of practice and health andesafety requirements]. The
Service Provider will ensure that such Personnel at all times act inea lawful and proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from,any premises occupied by or on
behalf of it, any Service Provider Personnel whose admission or gresence wouid, in the reasonable
opinion of Transnet, be undestrable or who represents a thedt to confidéntiality or security or
whose presence would be in breach of any suleg and reguiations governing Transnet's Personnel,
provided that Transnet notifies the Service Provider of @ny such refusal [with reasons whyl. The
reasonable excusion of any such individual fsgm such premises shall not relieve the Service

Provider from the performance of its obligationsiunder the Agreement.,

The Service Provider agrees to uge all reastnable endeavours to ensure the continuity of its
Personnel assigned to perform the Seivices, If any re-assignment by the Service Provider of those
Parsonnel is necessary, or if Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, including whercésany such Personnel are, or are cxpected to be or have been
absent for any periodgthen the Service Provider will promptly supply a replacement of equivalent
calihre and expepiendel and any such replacement shall be approved by Transnet prior o

commencing pravisionof the Services, such approval not to be unraasonably withheld or delayed.

LIMITATION OF LIABIPITY

4.1

14.2

14.3

NeithemPartyextiudes or limits liability to the other Party for:

aj death or persenal injury due o negligence; or

&) fraud.

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

Subject always 1o dauses 14.1 and 14.2 above, the fiability of either the Scrvice 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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related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedule or Work Order to which the Default(s) relates,

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

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

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

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

15 INSURANCES

i5.1  Without limiting the liability of the Service Provider under the Agreefent, the Service Provider
shall take out insurance in respect of all risks for which itfis prudent for the Service Provider to
insure against, including any liability it may have as a resuitief its'activities under the Agreement
for theft, destruction, death or injury to any person and damage to property. The level of
insurance will be kept under review by Transnetpon anannual basis, to ensure its adequacy,
provided that any variation to the level of such'insurance shail be entirely at the discretion of the
Service Provider,

15.2  The Service Provider shall arrange inglirancewilt reputable insurers and will progduce Lo Transnet
evidence of the existence of the poligies on/an annual basis within 30 [thirty] days after date of

policy renewals.

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

a) not to divliige 8k disciose to any person whomscever in any form or manner whatsoever,
sither airectly, or ‘Indirectly, any Confidential Information of the other, without the prior
wriftendtonsent of such other Party, other than when called upon 1o do 50 in accardance
With awstdtute, or by a court having jurisdiction, or by any other duly authorised and
empeWered authority or official, in which event the Party concerned shall do what is
reasonably possibie to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concerned;

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

otherwise than in strict compliance with the provisions in the Agreement;

C} not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, if which case
such copies shall be regarded as Confidential Information;

sy SLEATY
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d)

e)

a)

)

©)

Fpge Lhof 72

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

performarnce of its obligations pursuant to the Agreement;

nof to exercise less care to safeguard Transnet Confidential Information than the Party

exercises in safeguarding its own competitive, sensitive or Confidential Information;

Confidential Information disclosed by either Party to the cther or by either Party to any
other party used by suéb Party in the performance of the Agreement,shail be dealt with as
“resiricted” or shall be dealt with according to any other appropriatetevel of confidentiality
relevant to the nature of the information concerned, agreed befween the Parties concerned

and stipulated in writing for such information in such cases;

the Parties shail not make or permit o be made by anyyotherdperson subject to their
control, any public statements or issue press releases o disclose Confidential Information
with regard to any matter refated fo the Agreemeént, unless written authorisation to doe so
has first been obtained from the Party first disclosingysueh’ information;

each Party shall be entitled to disclose such aspects of Confidential Information as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their dutiesydo receive the Confidential Information for the
Permitied Purpose provided that the employee or consultant concerned has a legitimate
interest therein, and then ofly to the.extent necessary for the Permitted Purpose, and is
informed by the Party of the configential nature of the Confidential Information and the
ohligations of the confidentiality to which such disclosure is subject and the Party shall
ensure such employeester tonsultants henour such obligations;

each Party shall nptifyathe other Party of the name of each person or entity to whom any
Confidentiab Infgrmation has been disclesed as scon as practicable after such disdaosure;
each Party shaliyensure that any person or entity to which it discloses Confidential
Infarmiation shali observe and perform ali of the covenants the Party has accepted in the
Agregment as if such person or entity has signed the Agreement. The Party disclosing the
Confidefitial Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and .

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

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

16.2 The dufies and obligations with regard to Confidential Inforrmation in this clause 16 shall not apply

where:

a)

b)

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

was rightfully in a Party’s possession prior to receipt from the other Parly, as proven by the
first-mentioned Party’s written records, without an infringement of an cbligation or duty of

confidentiality; or
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16.3

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

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

This clause 16 shall survive termination for any reason of the Agreement and shalt remain in force
and effect from the Commencement Date of the Agreement and 5 [five] vears 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
indluding, without limitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider fail or neglect to execute the work or to deliver any portign of the Service, as
required by the terms of the Agreement or Work Order, Transnet mayecangel the Agreement or Work

Order in 5o far as it relates to the unexecuted work or rejected portiompeithetservice, and, in such event,

the provision of any remaining commitment shall remain subject in@fgspects to these conditions,

TERM AND TERMINATION

18.1

18.2

18.3

18.4

Notwithstanding the date of signature hereof, thé"Gomimencement Date If the Agreement is [@]

and the duration shall be for a 12 [twelve] month period, expiring on [#], unless:

a) the Agreement is terminated hy either Paity ih accordance with the provisions incorporated

herein or in any schedules org@hnexures@ppended hereto, or otherwise in accordance with
law or ecuity; or
b) the Agreement is extended at Transnet’s option for & further period to be agreed by the
Farties,
Fither Party may termihate thé&Agreement forthwith by notice in writing to the other Party where
the other Party hag commitied a material Default and, where such Default is capable of remedy,
has failed to remedy such Default within 30 [thirty] days of receiving netice specifying the Default
and requiring s, remedy.
Either Pdrty #hay terminate the Agreement forthwith by notice in writing to the other Party when
the gthed Parfylis unable to pay its debts as they fall due or commits any act or omission which
would Be an act of insolvency in terms of the Insclvency Act, 24 of 1936 [as may be amended
frand time to time], or if any action, application or proceeding is made with regard to it for:
ay a voluntary arrangement or composition or reconstruction of its debts;
b its winding-up or dissolution;
c) the appointment of & liquidator, trustee, receiver, administrative receiver or similar officer;
or
) any sirnilar action, application or proceeding in any jurisdiction fo which it is subject.
Transnet may terminate the Agreement at any time within 2 [two] months of becoming aware of
a change of control of the Service Provider by notice in writing ta the Service Provider, For the
purposes of this clause, “tontrol” means the right to direct the affairs of a company whether by

ownership of shares, membership of the board of directors, agreement or ctheswise.
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18.5  Transnet may cancet any schedule or Work Order herete at any time on giving the Service
Provider 30 [thirty] days’ written notice.

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

19 CONSEQUENCE OF TERMINATION

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

19.2 On termination of the Agreement or a Work Crder, the Service Provider wil immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, albDeliverables and
property belonging to Transnet [or, in the event of termination%ef ayWaork Order, such as is
relevant to that Work Order] which may be in the possessich Ofmeiunder the control of the

Service Provider, and certify to Transnet in writing that this #as Deen'done.

19.3  To the extent that any of the Deliverables and property referred/to in 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 same om,maghgtic media and will irretrievably destroy
and delete copies so held.

19.4 In the event that the Agreement is termibated By the Service Provider under clause 18.2 [Term
and Terminationj, or in the event that/a Wark Order is terminated by Transnet under clause 18.5
[Term and Termination] Transnet\will pdy to the Service Provider all cuistanding Fees
[appoitioned on a pro rata basishrelating to the work undertaken by the Service Provider up until
the date of such termination. Transhet will also pay the costs of any goods and materials ordered
by the Service Provider i refagion to the such work for which the Service Provider has paid or is
legally obliged to pay, tahich,case, on delivery of such goods or materials, the Service Provider
will promptly delfver siich gebds and materials to Transnet or as it may direct.

19.5  The provisionsee! dauses 0 /Definitions], 6 [Warranlies], 12 [Intellectual Property Rightsf, 14
[Limitationd of piiability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
Resolution] and. 20 [Governing Law] shall survive termination or expiry of the Agreement.

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

19.7  Shouid:

a) the Service Provider effect or attempt to effect a compromise or composition with its
creditors; or
) either Party be provisionally or finally ¥quidated or placed under judicial management,

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

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

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

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

20 ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereundefexcept with the prior
written consent of the other. Further, in the event that Transnet wishes o assign or novate the

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

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

reasonable legal costs incurred by it as a direct resuit of such assignment o novation.

21 FORCE MAJEURE

21.1

21.2

Neither Party shall have any claim against the other Partylarisifig from any failure or delay in the
performance of any obligation of either Party undar the Agreement caused by an act of force
majeure such as acts of God, fire, flood, war strikey lockout, industrial dispute, government
action, laws or regulations, riots, terrorism or'givil disturbance, defauits, delays or discontinuance
ont the part of independent contractors, suppliers, or other circumstances or factors beyond the
reasonable control of either Party, and tolthedextent that the performance of obligations of either
Party hereunder is delayed by vitue of the aforegoing, any period stipuiated for any such
performance shall be reasonably extended.

tach Party will take all reasonable steps by whatever lawful means that are available, to resume
full performance as soon asSwpracticable and will seek agreement to maodification of the relevant
provisions of the Agreefmentdn order to accommodate the new circumstances caused by the act of
force majeure, §f a Party Tails to agree to such modifications proposed by the other Party within
90 [ninety]days of the act of force majeure first occurring, either Party may thereafter terminate

the Agreement with immediate notice.

22 EQUALITY AND DIVERSITY

22.1

22.2

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

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

amendments and re-chactments thereof,
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23 NON-WAIVER

23.1

23.2

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

Such failure or neglect shall not, in any manner, affect the continued, unaltered vatidity of the

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

24  PARTIAL INVALIDITY
If any provision of the Agreament shall be held to be invalid, Hlegal or unenforceable, or shali be required
to be modified, the validity, legality and enforceability of the remaining provisions shall not be affected

thereby.

25  DISPUTE RESOLUTION

25.1

25.2

25.3

25.5

25.6

Should any dispute of whatsoever nature arise between the Parties foncerning the Agreement,
the Parties chall try to resolve the dispute by negotiation withimyith[ten] Business Days of such
dispute arising.

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

Such dispute shall be finally resoived in fccordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA,

This clause constitutes an irrevocablelconsent by the Parties to any proceedings in terms hereof,
and neither of the Parties shall be entitled to withdraw from the provisions of this clause or claim
at any such proceedings that it fswot bound by this dause 25.

This dause 25 is severable frofakhe rest of the Agreement and shall rernain in effect even if the
Agreement is termigatedfor apy reason.

This clause 25 shall nofpreciude either Party from seeking urgent relief in & court of appropriate

jurisdiction, avheregrounds for urgency exist.

26 ADDRESSESFOR NOJICES

261

ThePaities 10 the Agreement select the physical addresses and facsimile numbers, as detailed

hegeafter, as their respective addresses for giving or sending any notice provided for or required
in terfis of the Agreement, provided that either Party shait be entitled to substitute such other

address or facsimile number, as may be, by written notice to the other:
a) Transnet
(i  For fegal notices: fe]
Fax No. [#]

Attention: Legal Department

Date & Company Stamp

Respondent™s Signaiure



(i For commercial notices; [@}
Fax No. [#]

Attention: [e]
) The Service Provider
(i} For legal notices: [e]
Fax No, [@]
Altention: {e]
{iiy For commercial notices: [e]
Fax No. [e]
Attention: [#]
26.2 - Any notice shall be addressed to a Parly at its physical address o defivered by hand, or sent by
facsimnile,
26.3  Any notice shall be deemed to have been given:
aj if hand delivered, on the day of delivery; GF

b} it posted by prepaid registered post, T0\[ten] days after the date of posting thereof; or

<} if faxed, on the date and time of sendifig of such fax, as evidenced by a fax confirmation
printout, provided that stichgfiotice,shall be confirmed by prepaid registered post on the
date of dispatch of such fax, or, sholild no postal facilities be available on that date, on the

next Business Day.

27 WHOLE AND ONLY AGREEMERNT
27.1 Tne Parties herebyCopfirm that the Agreement constitutes the whole and only agreement
between them withiregard 0 the subject matter of the Agreement.
27.2  The Parties hereby,confirm that the Agreement replaces all other agreements which exist or may
have existed in anyform whatever between them, with regard to the subject matter dealt with in
the Agreement dincluding any annexures, appendices, schedules or Work Order(s) appended

hereto,

28 AMENDMENT AND CHANGE CONTROL

28.1  Any requirement for an amendment or change fo the Agreement or to a Work Order shali enly be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum

hereto.

28.2  Inthe event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree
any proposed changes using the dispute resolution procedures in dause 25 [Dispute Resolution).

Respondent's Signature Date & Cormmpany Stamp
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29 GOVERNING LAW
The Agreement is exclusively governed by and construed in accordance with the laws of the Republic of
South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.

29.1 Change of Law

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

accordance with clause 25 [Dispute Resofution] above.

30 COUNTERPARTS
The Agreement may be signed in any number of counterpafls, ali of which taken together shall constitute

one and the same instrument. Either Party may eftemsinto the Agreement by signing any such

counterpart.

00000000

Respondent’s Signature Date & Compeny Stamp



