TRANSHNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD

Registration Number 1990/000900/30 V
[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RF  ERAC _LSE 10772
FOR THE SUPRPIL. CLEANING OF CULVERTS AND PIPES BETWEEN

x GLENCOE AND VRYHEID STATION
FO; IVERY TO: GLENCOE - VRYHEID
D OF CONTRACT: OMNCE OFF
S

ISSUE DATE: 21 JUNE 2013
CLOSING DATE: 11 JULY 2013

CLOSING TIME: 1¢:00

SITE BRIEFING: DUNDEE STATION

DATE AND TIME: 03 JULY 2013 @ 11:00 AM
VALIDITY: 31 OCTOBER 2013

MB: DOCUMENTS TO BE SUBMITTED IN DUPLICATES
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Section 1
NOTICE TO BEDDERS

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

METHOD: Post or Courier

CLOSING VENUE: Chairman Transnet Freight Rail Acguisition Councit
Ground Floor Inyanda House 1
21 Wellington Road
Parktown \\
Johannesburg 2001
Tender Box

i Responses to RFQ

Responses to this RFQ must not include documents o ce relating to any other guotation or

proposal. Any additional conditions must be embedja in an accompanying letter.
P Broad-Based Black Economic Empower [B-BBEE]

&

vernment’'s Broad-Based Black Economic Empowerment

Transnet fully endorses and supportd
Programime and it would thereforgfprefe #C business with local business enterprises who share these
same values. Transnet will saccor®y allow a “preference” to companies who provide a B-BBEE

Verification Certificate. Al}

ement fransactions will be evaluated accordingly.

2.1 ating

ropc%ls will be evaluated on price which will be allocated 80 points and preference which will

Hocated 20 peoints, dependent on the value of the Services

= The 80/20 preference paint system applies where the acquisition of the Services will be jess
g, y
~ than R1 000 G00.00.

+ If the 80/20 preference point system is stipulated and ail Bids received exceed R1 000 000.00,
the RFP will be cancelled

In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:

ay Verificaon Agencies accredited by the South African National Accreditation System

[SANAS]; or
b} Registered Auditors approved by the Independent Regulatory Board of Auditors [ERBA], in
accordance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based on the following:

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

Respondent’s Signature Date & Company Stamp
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® Rating level based on all seven elements of the B-BBEE scorecard

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

e Rating based cn any four of the elements of the B-BBEF scorecard

e} Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

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

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

Sufficient evidence to qualify as an EME would be a certifi hich may be in the form

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

accredited by SANAS. The certificate must congi &

ompany’s turnover, black

ownership / black fermale ownership and B-BBEj

Respondents are required to furmish proof of fhe I8

stipulated above in respect of Large EnterpgiseRand QSEs, or a certificate in respect of EMEs].

Transnet will accordingly allocate a m 20 [twenty] points in accordance with the

in the Preferential Procurement Policy Framework Act

N.B. Faiiure to submit ertificate, which is valid as at the Closing Date of this RFP, will

result in a score allocated for B-BBEE.

[Refer Sectiogls, ien \ppitcation Form, for Retumabie Documents required]

3 Communicailpn

aj) pon are warned that a response will be liable for disgualification shouid any attempt be
e bhyga Respondent either directly or indirectly to canvass any officer(s) or employee of Transnet
ect of this RFQ between the closing date and the date of the award of the business.

Respondent may, however, before the closing date and time, direct any written enquiries relating

SN otrerr . |
0 the RFQ to the following Transnet employee:
Name: Ms Helen Sigcau Thamsanga Taruni
Email: Helen.Sigcau@transnet.net Thamsanga.Taruni@transnet.net
Tel: {031) 361 5839 {036) 271 2088 / 083 391 4670/071 866 5859

RFQ documents may be obtained on or after Friday 21 June 2013 at the Reception, Tender Advice

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

A non-refundable tender fee R150.00 (Inclusive of Vat) is applicable for tender (ERAC _ LSE
10772).Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,
Branch Code 004805,

Respondent’s Signatire Date & Company Stamp
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c) Respondents may also, at any time after the dosing date of the RFQ, communicate with the

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

Email tac.secretariat@iransnet.net

4 Tax Clearance

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

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

5 VAT Registration \

The valid VAT registration number must be stated here: - s [1f apohicable].

6 Legal Compliance V

The successful Respondent shall be in full and complete com jh any and all applicable nationat

and local laws and regulations.

7 Changes to Quotations

Changes by the Respondent to its submissio, ot b®considered after the closing date and time.

8 Pricing Q
All prices must be quoted in Southffrican d on a fixed price basis, excluding VAT.

9 Prices Subject to Confi

]

Prices quoted which confirmation will not be considered.

i0 Negotiation

Transnet aggerygs tle right to undertake post-tender negotiations with selected Respondents or any

numb@@ ofgshort-wsted Respondents.

i1 fer
y Quotation furnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this
S

tement must be clearly and specifically indicated.

1z BDisclaimers

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

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

@ modify the RFQ’s goods / service(s) and request Respandents to re-bid on any changes;

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

® disqualify Quotations submitted after the stated submission deadline;

® not necessarily accept the lowest priced Quotation;

e reject all Quatations, if it so decides;

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

Respondent’s Signature Date & Company Stamp
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® award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
® split the award of the order/s between more than one Supplier/Service Provider; or

2 make no award at all.

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

I/We do hereby certify that Z/we
have/have not beer found quilty during the preceding 5 [five] years [‘\ serigus breach of law,

including but not limited to a breach of the Competiticn Act, 89 of 19 a court of law, tribunal or

other administrative body. The type of breach that the Respondgnt is re@\ired to disclose exdudes
relatively minor offences or misdemeanours, e.q. traffic offences. E
Where found guitty of such a serious breach, please discld a

NATURE OF BREACH:

DATE OF BREACH:

Furthermare, Ifwe acknogle that Transnet SOC Ltd reserves the right to exclude any Respondent

from the hidding proc O hat person or entity have been found guitty of a serious breach of faw,

tribunal or regulat
13  EVALUATIO

i4 TRA WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
O G A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
dministrative responsiveness — Completeness of response and returnable documents
\\ Substaniive responsiveness —~ Prequalification criteria, if any, must be met
® Weighted evaluation based on 80/20:preference point system:
- Pricing and price basis [firm] — whilst not the sole factor for consideration, competitive pricing

and overall Jevel of unconditionaf discounts® will be critical

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

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

conditionally will, despite not being taken into account for evaluation purposes, be implemented whien payment is
effected.

Respondent’s Signature Date & Company Stamp
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Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmip = Price of lowest acceptable Bid

- B-BBEE status of company

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

in accordance with the table below: fDelete cofumn that is nof applicable]

B-BBEE Status Levei Number of points
of Contributor {80/ 20 system)
i 20
: - )
3

Q| = Y| | A

Non-compliant
contributor

i5 Validity Period

Transnet desires a validity period @ 90 d om the closing date of this RFQ.
This RFQ is valid untl

is Banking Details

17 egistration

S egistration number of company / C.C.
gistered name of company / C.C.

18  Disclosure of Prices Quoted

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

other Respondents:

vis|  no| |

19 Returnable Documents

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

below.

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

Documents, as detailed below.

Respondent’s Signature Date & Company Stamp
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Failure fo provide alf these Returnable Documenis wili result in 3 Respondent's
disqualification. Respondents are therefore urged fo ensure that all these Documents

are refurned with their Quotations.

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

[Yes or Noj in the table below:

Returnable Documents Submitted :
B B} s ol [Yes or Noj
SECTION 1 : Notice to Bidders \
Valid B-BBBE Verification Certificate[RSA lLarge Enterprises and QS Note:
failure to provide a valid B-BBEE Verification Certi at the
closing date and time of the tender will result g an aut®matic
score of zero being allocated for B-BBEE scorecard
- Valid B-BBBE Certificate from auditor, accountigdNoT or SANAS
accredited Verification Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE Verification CertiRg t the cdosing date
and time of the tender will result i} an automatic score of zero
being allocated for B-BBEE score
Letter of Good Standing
SECTION 2: QUOTATION FORM
b} iti i ction {a) above, Respondents are further required to submit

Submitted .

Re‘turnabie Documents
o [Yes or No]

SECTION 3 : Standard Terms and Condrtlons of Contract for the Suppiy of Goods
or Services to Transnet

SECTION 4 : Yendor Application Form

Respondent's Signature Date & Company Stamp
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Returnable Documents Suhmltted y
R ' [Yes or Noj.

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

SECTION 5: Certificate of Attendance

Respondent’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 Schedute below, in accordance

with the conditions related thereto.

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

= the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3

hereof]; and

s any other standard or special conditions mentioned and/or embodied in t \equest for Quotation.

I/We accept that unless Transnet should otherwise decide and s We s, this Quotation {and, if
any, its covering letter and any subsequent exchange of ce], together with Transnet's

acceptance thereof shall constifute a binding contract be snet and me/us.

ad-time quoted, Transnet may, without prejudice

[/We further agree that #, after I/we have been notfied of the acceptance of my/our Quotation, Ifwe fail
to deliver the said goods/service/s within the e

to any other legal remedy which it may ha ncel the order and recover from mefus any expenses

incurred by Transnet in calling for Quot @ ro®h and/or having to accept any less favourable offer.

Q Price Scheduie

I/We guote as follows f 00ds required, on a “delivered nominated destination” basis, excluding
VAT:
o o Total
1 !_J_mt Price Price.
o (ZARY
Relivery Lead-Time from date of purchase order: fdays/weeks]

Notes to Pricing:

Completion time, number of Calendar days:

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

b} . To fadilitate like-for-like comparison bidders must submit pricing strictly in accordance with this price
schedule and not utilise a different format. Deviation from this pricing schedule could result in a bid
being disqualified.

¢} 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



PART A : PROJECT SPECIFICATIONS

A1

AR

A

A4

A%

A8

Ny

AR

SCORPE OF WORK

This contract covers cleanmg and removal of foreign material in all culverls and
drainage pipes on the main line between Glencoe and Viyheid.

PROGRAMME OF WORK \‘

The contractor shak within seven [7] days of handing over or signin ite access
ceriificate, provide & programme of his infended activities, V
COMPLETION QF WORK

The work is 1o be completad with in the time period o e letter of
appointment.

SUCCESSFUL TENDERER

This contract will be awarded in tem provisions of the GIDB Standard for

Uniformity in Gonstruction Procurg tember 2005} as amended in Board

e J
Notice 68 or 2005 in Governm - 27831 of 22 Julv 2005 and Board Notice
89 of 2005 in Government Gazffite 200! 14 Oclober.

PRIGRITY OF WORK

to commence work within 7 days of notification of

The Contractor will
e {0 do s0; can lead to the contract being cancelled by

acceptance of tegfler)
Transnet Frei

ACCESS

air hall satmsfy m/her self fully as 1o the nature and extent of the site
g during the site inspection. Access to the site may only be done by means

Th
3t
st ed malntenance roads. No new roads or any illegal level crossings may
i

a .
& it ACCESSH CERTIFICATE.

Before the condractor may commence with the contract, he/she must ba in
possession of 4 Site Access Certificate, A safety awareness briefing session will be
held with hisfher slafl. Also see clause A, 14.7 below, Site can only be accessed
after the firm has handed in a proper safety file with all the reguired documents
{og Risk assessment plan, First aiders cadtificate | lotter ogf good standing ete)

TRESSPASSING ON PRIVATE PROPERTY

The contractor shall treat the property of adiacent landowners with due respect and
shall take whatevaer steps are necessary o ensure that hus staft do not enter, dump
brush, cut grass, branches or trees onto private property without written permission of
the landowner. in the event of the adjacent landowner giving the contractor
parmission lo dump cut grass etc on his property, @ letter signed by the landowner
and cordractor, must be handed to the Supervisor for his record purposes. (A copy is
available from Transnet Freight Rail that can be filled in by both partres).

Creating any form of pollution by the contractor, on these properties will not be
tolerated by Transnef Freight Rail and will result in parsons found guilty of such
offences baing ordered off the site permanently. Furthermore the contractor shall be



Ag

A4l

At

Atz

responsibla for all damages resulting fram his failure to comply with requirements.
SCHEDULE OF QUANTITIES

Rates o be submitted in black ink against all scheduled tams,

CONDITIONS OF CONTRACT

No tender will be considered unless the confractor certifies that he/she has
acquaintad him/herself with ali these documents end allendad the sile msQectien.

PROJECT MANAGER

Transnet employes of at ieast middie management grading, petgons awiully

For the purpose of this confract, the "Praject Manager” shall bethe duly Sgpointed
M Supervisor,

acting in that capacity. Only instructions issued by him, or,
to the coniractor is allowed,

INDEMNITIES AND INSURANCE

not o cause damage to praperly

AZ1 The confractor shall take every precaufi
cution of the work,

or injury 10 any person as a result

ATZ2 Inthe case where a risk of lag y for accidentat death of or injury toe third
parsens and or accidental | mage 1o third parly property may zrse oui
of the contract work, thggoNgactogshall arrange for such public liability

| insul®against loss of or damage o his/har own
ipreent, materials and site establishment and any
losses arising fram such damage. This insurance is to

A12.3 The Contractor s

Arrange hgher own inswrance i respact of motor vehicle
ployver's common law liabilities of the Contractor,

A nsnet Freight Rail will not be held respensibie for any losses, damage or
mjury to workimen while working on Transnet Freight Rail property,

A13.2 The Contractor shall comply with the provisions of the Qceupational Health
and Safety Act (Act 85 of 1933). For the purpose of this Act, the site/s
occupied by the Confracior is transfarred, for the duration of the Contract, to
the contrel of the Contracior, as i it s hisfher property. As amployer, he/she
is in every respect responsible for compliance with the grovisions of this Act.

A13.3 The contractor shall, in parlicular, comply with the Compensation for
Occupational Injuries and Diseases Act (Act 130 of 1993). The contractor
shall produce proof of histher registration and good standing with the
Compensation Commissioner of the gct. Thig proof shall be submitted with
the return of these documents during the tender stage.

A13.4 The Contractor is to ensure that the area where work is in progress is
cardoned off, with hazard tape to prevent all persons not required for the
cutting and removal of the vegetation and trees from entering info the area.

A3 5 The contractor must &t all times ensure that his staff working next to the
ratlway lrack wears reflective clothing.




AAT

A8

A8

A0

A2

AUTHORISED PERSONS

Only persons auvthorised by the Supervisor or Contractor may make enfries in the site
dairy & sile instruction books.

INCOMPETENT EMPLOYEES

Any person employed by the Contractor on the Works, who is in the opinign of the

Project Manager or his designated represantative, incampetent, or wh *&y actin

any improper manner, may be discharged from the Works. Such a pe shall not
again be employed on the Works, without the permission of the Fre anager.

Work can only be carried out during the daylight hours Mtweem 0700
and 16h00. When the contractor intends performing y a Weekend or a public

holiday, the Froject Manager or his desighated repreflentaWeNnust be notified well in
advance. The area where work will be performed mulgaiso Je convayed to him,

ACCOMMODATION - s

Mo staff member of the contractor is a!tonlee on Transnet Property.

VALUE ADDED TAX Q

VAT at the ruling pemen:age% aid separately on an add-on basis on the
AT

valug of work paid shoyd © be registered.  Proof of VAT registration
certificate must he submitig with tender,

HOURS OF (ITY

i



PART B: PROJECT SPECIFICATION

B.1

BE

Bg

SCOPE

%es bhetween

ofF 1g the boundary
N width of the
ed for opening of

B.1.1. This contract covers cleaning of all culverts and drainage
Glencoe station and Viyheid station,

3.1.2  Inlets and outlets o be cleaned and sloped to min.
fence, Mimmum width of the water way must b
culvert ar pipe, use of machine (TLE) is highly re
water ways.

B13 Clear vegetation within a radius of 8m gf eve and outlet of pipes and
culverts.

B1.5 The removed material is to b d on site as specidied by the supervising
officer

B1.7  Find annexure A forfdetai pe and culvert list Please be advised
that not all pipes anlyculyPrts are on this list and some may not be

exactly onthe astp umber indicated,

NB:  NO PAYMEYT BE DONE UNTIL ALL PIPES AND CULVERTS
INGLUD S AND CULVERTS UNDER SERVICE ROAD ARE
PROP LEANED ANE MATERIAL REMOVED,

\>

ifics, the contractor must enswre that the workers do not damage any of the
fes that are found in our servitude, The cables will be found either buried
e boundary fence (posts are painted yellow) or running in cable ducts. The
ed cable ducts, in cultings or embankments, are normally found running from

rack. The contractor must alse ensure that the potential for damage by fire is
removed.

\thhe ence towards the apparatus case. The ducts are usually 2t right angles to the

CONSTRUCTION

B.6.1 SITE CONDITION AND ACCESS

Further o what is stated in clause B.1. -of this Special Conditions, the
contractor shall make due allowance for work being cartted out adjacent to
fences, buildings and walis. The Contractor will be held responsibie for any
damage caused. Any repairs for damages etc will be f{o the Contractors

account,



g7 MEASUREMENT AND PAYMENT

B.7.1. BASIC PRINCHALS

*\
| be as per

8711 The unt of measurement for the contract
iR 2 minimum of

scheduls  The tendered price must be v
B0 days.

8.7.1.2 No additionat payment will be m
apphication of materials and equi
shall therefore make due allg
handling, transport and Inciog
tendered for the removagl of al

B.7.2 PAYMENT

I be paid after a final inspaction and the
joi far this amount,
peessid within terms of Transnet's P2P

The wotal amount tendgee

8.7.3 PENALTIES

v




Schedule of Quantities

Clean cuiverts

gach

Clean drainage pipes

Total (exed VAT)

FETANYRARERCIRRAREAEY
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ANNEXLURE A

LIST OF CULVERTS AND DRAINAGE PIPES TO BE CLEANED

GLENCOE TO VRYHEID

DESCRIFTION LOCATION (KMEMPYSIZE (m) [REMARKS \
CULVERT KM O MP 16 v CUT VEGETATION AN |
CULVERT Wi 4§ M3 1.2 X 1.0 |CUT VEGETATION AND CLE

CULVERT KA1 WP 11 1.8 X 1.7 [CUT VEGETATION AN
CLULVERT #®M TP 13 1.2 X 0.9 [CUTVEGETATIGRLAND WLEAN
CULVERT KM Z WP 2 3.0 X 2.1 |CUT VEGE LARUNANTY CLEAN
CULVERT KM 3 P12 1.8 CUT VEGEIATICON AND C1LEAN
CULVERT KM 4aMp 2 1.8 X 0.9 [CUT VEGEWLTION AND CLEAN
CULVERT KM a4 mP 13 2.7 CUTVEGETATION AND CLEAN
CULVERT KM S MF 1 27 X241C ETATION AND CLEAN
CULVERT KM 5 MP 8 . *l VERETATION AND CLEAN
CULVERT KM 5 RiP 16 2 P VEGETATION AND CLEAN
CULVERT K 6 MP 1 VEGETATION AND CLEAN
CLAVERT KIi6 MP & TVEGETATION AND CLEAN
CULVERT KMEMPE ', FmC T VEGETATION AND CLEAN
CULVERT KM7MPS NG X P |CUT VEGETATION AND CLEAN
CULVERT KM T MP 14 5.1 CUT VEGETATION AMD CLEAN
CULVERT KiEampP 7 1.6 X 0.6 1CUT VEGETATION AND CLEAN
CULVERY K 40 MP 1.9 X 1.9 |CUT VEGETATION AND CLEAN
CULVERT K 10 2 1.9 X 1.2 ICUT VEGETATION AND CLEAN
CULVERT K1 1.0 X 0.8 |CUT VEGETATION ARD CLEAN
CULVERT K 4 0.8 X 0.8 1CUT VEGETATION AND CLEAN
CULVERT T\ 24X 31 |CUT VEGETATION AND CLEAN
CULVERT P10 1.8 X 1.7 [CUT VEGETATION AND CLEAN
CULVERT 2 MP 16 3.7 X 2.7 jCUT VEGETATION AND CLEAN
CULVERT 4 MP 2 0.9 X 1.0 {CUT VEGETATION AND CLEAN
CULVERT 14 MP 5 3.0 X 0.9 |CUT VEGETATION AND CLEAN
PIFE KM 14 MP 10 ) e CUT VEGETATION AND CLEAN
CULy KM 15 MP 3 3.6 X8 {CUT VEGETATION AND CLEAN
CULVERT KM 16 MP 7 0.6 X 0.7 |CUT VEGETATION AND CLEAN
PiPE KM 16 MP 9 G.45 CUT VEGETATION AND CLEAN
PIPE KM 16 MP 11 0.3 CUT VEGETATION AND CLEAN
CULVERT KM 16 ME 18 1.3 X 6.9 |CUT VECGETATION AND CLEAN
PIPE KM 17 MP 1 0.3 CUT VEGETATION AND CLEAN
CIHVERT KM 17 MP 12 0.9 X 0.8 [CUT VEGETATION AND CLEAN
CULVERY KM 1% MP g 0.9 X 1.0 [CUT VEGETATION AND CLEAN
CULVERT KM 20 MP 9 0.9 X 0.8 [CUT VEGETATION AND CLEAN
CULVERT KM 21 MP 18 1.4 X 1.4 {CUT VEGETATION AND CLEAN
PIPE KM2Z2MF & 0.45 CUT VEGETATION AND CLEAN
CULVERT K 22 BiP 17 1.2 X 1.2 |CUT VEGETATION AND CLEAN
CULVERT KM 22 MP 18 0.8 X 0.8 |[CUTVEGETATION AND CLEAN
FIPE “M 23 MP 4 0.6 CUT VEGETATION AND GLEAN




CULVERT
CULVERT
CLULVERT
CULVERT
PIPE
CULVERT
PIPE
PIPE
PiPE
GULVERT
#iPE
CULVERT
CULVERT
CULVERT
CULVERT
PIPE
PIPE
CULVERT
PIRE
PIPE
CULVERT
PIPE
PIFE
GULVERT
CULVERT
CGULVERT
PIPE
PIPE
PIPE
CULVERT
CULVERT
CULVERT
PIPE
CULVERT
PIPE
PIPE 4
CULOERT
CULVERT
CULVERT
CULVERT
CULVERT
CULVERT
PIPE
CULVERT
FIPL
CULVERT
CULVERT

KM 23 MF 15
KM 24 WP 1
KM 24 MP 2
KM 24 MP 15
IR 25 MP 6
KM 26 MP 10
KM 26 MP 13
KV 26 M 12
KM 26 P 14
KM 27 MP 2
KM 28 MP 4
WM 2% MP 7
WM 29 MP 15
KM 30 M8
KM 3t MP &
KM 31 MP§
KM 32 MF 8
KA 32 MPF 10
HM 32 MiP 12
KM 32 MNP 13
K 32 MP 14
KAt 32 MP 15
KM 3IMP 2
KM 33 MP 15
KM 34 MP 4

KM 35 MP 3
KM 32 MP 11
KM 40 MP 3
KM 41 MF 3
WA 42 MP 1
KM 42 MP 13
K 43 MP 2
KM A3I MP 4
W43 WP 14
KM 43 MP 17
K 44 8P 1
KM 44 MP 5
Wit 44 MP 6

0.6 X0.5
0.6 X 0.6
0.8X09
0.8X0.9
0.8
05K 05
.45
0.45
0.45
09X 1.0
0.6
28 X0.8
2TRLT
18X 20
36X14

0.9
1.8 X 1.4
27
0.8X08
1.7 X 2.21
1.0 X 11
20X24
0.45
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

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

'\

Counsel, prior to consideration for an award of business.

1  SOLE AGREEMENT

Unless otherwise agreed in writing, these terms [Terms and each Term] an nsnet’s purchase order(s)
[Grder or Orders] represent the only conditions upon which T t SQC itd [Transnei] procures
goods or services specified in the Order [collectively, the Prod e person to whom the Order is

it

by Transnet in writing. In the event of

addressed [the Supplier/Service Provider]. Transnet cept any cther conditions which the

<)

any inconsistency between these Terms and any Orde these Terms shall take precedence.

)

consent of Transnet. The Supplier/S&gdcedrovider warrants that the Products/Services shalf be it for their

Supplier/Service Provider may specify, unless otherwise ag

20 CONFORMITY WITH ORDER

Products/Services shall conform strictly der. The Supplier/Service Provider shall not vary the

quantities specified and/or the spglifica any, stipulated in the Order, without the prior written

purpose and of satisfactory

21 DELIVERY AND TIE
L addresses are those in the Order. Time shall be of the essence in respect of

r's ice Provider's obligations under the Order,

ervice Provider will not be excused for delay in delivery or performance except due to
i nces outside its control and then only subject to the Supplier/Service Provider having

notMed Transnet in writing on hecoming aware of such circumstances, Transnet may terminate an

«, rder, in whole or in part, without incurring any lizbility to the Supplier/Service Provider if such a

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

22 PRICF AND PAYMENT
22.1 Prices specified in an Order cannct be increased. Payment for the Products/Services shall be made by
Transnet against an original undisputed invoice(s) [a Tax Invoice], supporting documentation and
month-end  statement  from  the Supplier/Service Provider. Tax  Invoices plus  supporting

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

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

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

Respondent’s Signature Date & Company Stamp
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documentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shali be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any aliegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commercial or inteliectual properly rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark an S\ applicaticn thereof, the
Ics

Supplier/Service Provider hereby indemnifies Transnet against and hold it ha 5 from any and all losses,

liabiliies, costs, claims, damages and expenses [induding any lega! fees directly or indirectly from
such allegation or claim provided that this indemnity shall not ap cre the allegation or claim arises
solely as a result of the Supplier/Service Provider following a d o%ess originated and furnished by

Transnet. The Supplier/Service Provider shall either

a} procure for Transnet the right to continue usingghe in Products; or

b) modify or replace the Products/Services s become non-infringing,

provided that in hoth cases the Products/ hall continue to meet Transnet’s reguirements and any

specifications stipulated in the Order. Sh her option be possible, the Supplier/Service Provider may

remove, with Transnet’s prior writfén con such Products/Services and will pay to Transnet a sum

£

equivalent fo the purchase prige, 1 et refuses to give such consent, the Supplier/Service Provider

shail have no liability in ct of any continued use of the infringing Products/Services after

Suppiier's/Service Proy i itten request to remove the same.

24 PROPRIETAR
ransnet has divulged or may divulge to the Supplier/Service Provider and any
informafon to Transnet’s business which may have come into the Supplier's/Service Provider's
carrying out an Order, and the existence of the Order, shall be treated by the

ice Provider as confidential information and shall not, without Transnet’s prior written

be disclosed to any third party, or be used or copied for any purposes other than to perform the
r. This clause does not apply to information which is public knowledge or available from other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

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

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

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No. ERAC _ LSE 16772 Page 12 of 17

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

work on the Order shall stop.

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such work in progress. Payment of such price shall be in full and
final satisfaction of any claims arising out of such termination and upon such payment the
Suppiier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under thi ‘a se will not in any event

exceed the total amount that would have been payable to the Suppl rvice Provider had the Order

not been terminated,
26.3 In the event of termination the Supplier/Service Provid V‘t all claims within 2 [two]

in t Transnet considers exceptional

months of termination after which time claims will only

circumstances.

26.4 If the Products are not provided in accordance wWith an ar, the Order shall be deemed terminated

substitute Products or any damage cause 1o the failure or delay in the delivery.

27 ACCESS O

The Supplier/Service Provider shall 8g liablgyfor the acts, omissions and defaults of its personnel or agents

and the Supplier/Service Provider shallQ e Transnet for any costs incurred in obtaining

who, for the purposes of th rder, shall be treated as if they are the Supplier's/Service Provider’s

employees. The Supplier/ Provider shall ensure that any such personnel or agents, whilst on
Transnet’s premises ghall © v with Transnet’s health and safety, security and system security rules and

procedures as a hisge regduired.

28 INSOLVY

If the ler/Service Provider shall have a receiver, manager, administrator, liquidator or fike person
all or any part of its assets or if the Supplier/Service Provider compounds with its creditors
es a resolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
\\ arty to terminate the Order or Orders forthwith, or at its option, to seek performance by any such

appointed person.

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

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

30 NOTICES
Notices under these Terms shall be delivered by hand to the relevant addresses of the parties in the Order
or may be served by facsimile or by email, in which event notice shall be deemed served on

acknowledgement of receipt by the recipient.

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

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

32 GENERAL V

Completion or termination of an Order shall be without prg ry Term herein which by its nature

would be deemed to continue after completion or termina ding but not imited to clauses 23, 24,
Error! Reference source not found., 25 and Eripr! Reference socurce not found.. Headings are
included herein for convenience only. If any he be held illegal or unenforceable, the validity or

enfarceability of the remaining Terms sha ffected. No failure or delay by Transnet to enforce any

rights under these Terms will operate as @

either party under these Terms shalf be in S

thereof by Transnet. All rights and remedies available to

on to, not to the exciusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and dighns Way be signed in any number of counterparts, ali of which taken together
shall constitut same instrument. Any party may enter into this agreement by signing any

a
such countgpa

&

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

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

SIGNED at cn this day of 20

'\

NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:;

Website

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

Respondent’s Signature Date & Company Stamp
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INTRODUCTION

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

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

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

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

Documents, excdusively govern the provision of Services by the Service Provider to Transnet.

DEFINITIONS

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

meaning assigned thereto in this clause, except where the context clear ires otherwise:

2.1 AFSA means the Arbitration Foundation of South Africa;

2.2 Agreement means the Agreement and its associ y and/or annexures and/or
appendices, including the Work Order(s), specif or the Services and such special
conditions as shall apply to the Agreement, toget % he General Tender Conditions and any
additional provisions in the associated bid dodiments tendered by the Service Provider [as agreed
in writing between the Parties], which I and exclusively govern the provision of Services
by the Service Provider to Transnet:

2.3 Background Intellectual P eans all Intellectual Property introduced and required by
either Party to give effect if§ their O®ations under the Agreement owned in whele or in part by
or licensed to either Barty o y affiliates prior to the Commencement Date or developed after
the Comimenceme otherwise pursuant to the Agreement;

2.4  Business Dgf(s ns Mondays to Fridays between 07:30 and 16:00, excluding public holidays
as procla i Souih Africa;

25

2.6

Ccmm§ce t Date means [e], notwithstanding the signature date of the Agreement;

opfi al Information means any information or other data, whether in written, oral,
W or in any other form such as in documents, papers, memoranda, correspondence,

%books, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other

Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

which is not in the public domain and includes, without fimiting the generality of the term:
a) information refating to methods of operation, data and plans of the disclosing Party;
b} the contents of the Agreement;

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

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

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

o its existing and planned future business activities;,

Date & Company Stamp
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2.7

>
2.9
2.10
2.11

f} information relating to the past, present and future research and development of the

disclosing Party;

q) 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 software and associated material and documentation

belonging to the disclosing Party;

i) technical and scientific information, Know-How and trade secrets of a disclosing Party

inciuding inventions, applications and processes; \\

i) Copyright works;

k) commercial, financial and marketing information;

) data concerning architecture, demonstrations, tggls Viques, processes, machinery
and equipment of the disclosing Party;

m} plans, designs, concepts, drawings, @ I and technical requirements and

specifications of the disclosing Party;

n} information concerning faults act goods, equipment, hardware or software or the
incidence of such faults or dgic nd
Q) information concerning, 4 alges, Fees and / or costs of the disclosing Party or its

authorised Subcont@actors, their methods, practices or service performance levels

actually achiev

Copyright means ht in expressions, procedures, methods of operations or mathematical

concepts, cofput gram codes, compilations of data or other material, literary works, musical
works, g orlgs, sound recordings, broadcasts, program carrying signals, published editions,
photogfgph s, or cinematographic works of the copyright owner to do or to authorise the

rtain acts specified in respect of the different categories of works;

means any breach of the obligations of either Party [including but not limited to
amental breach or breach of a fundamental term] or any Default, act, cmission, negligence or
statement of either Party, its employees, agents or Subcontractors in connection with or in
refation to the subject of the Agreement and in respect of which such Party is liable to the other;
Defiverablefs) means any and all works of authorship, products and materials developed,
written, preparad, assembled, integrated, modified or provided by the Service Provider in relation
o the Services;

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

Feels) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
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

2,14

2.15
2.16

217

2.18

2.19

2.20

2.21

2.
23
g, .
&
2.24
2.25
2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

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

future additions and improvements to the Intellectual Property;

Know-How means ali Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as well as all other Confidential Information generaily refating to
Transnet’s field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processeﬁ\mfmmation concerning

materials and marketing and business information in general;
Materials means the Deliverables, the Service Provider Materials a e Third Party Materials;

Parties mean the Parties to the Agreement fogether witf\Ih®g susidiaries, divisions, business

units, successors-in-title and their assigns;

Barty means cither one of these Parties;

Patents mean registered Patents and Patent £pplical:O™® once the [atter have proceeded to grant,
and includes & right granted for any inv rogucts or processes in all fields of technology;
Permitted Purpose means any adi process to be undertaken or supervised by Personnel

m of the Agreement, for which purpose authorised

or employees of gne Party du

G

order to enable such agctivi prgless to be accomplished;

disclosure of the other Pargf’s C 1zl Information or Intellectual Property is a prerequisite in

Personnel mean artner, employee, agent, consultant, independent associate or supplier,

Subcontractor, of such Subcontractor, or other authorised representative of either

5} means official orders issued by an operating division of Transnet to the

vider for the provision of Services;

{s} means [e], the Service(s) provided to Transnet by the Service Provider, pursuant to
ork Order(s) in terms of the Agreement;

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

Provider;

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

Provider the Services or any part 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 o, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,

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

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

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

2.30 VAT means Value-Added Tax chargeable in terms of the Value-Added ‘& Act, 89 of 1991, as may

be amended from time 1o time; and

2.31 Work Order(s) means a detailed scope of work for a Sexvice reqWgd by Transnet, including

timeframes, Deliverable, Fees and costs for the supply of ig to Transnet, which may be
appended to the Agreement from fime to time.
] INTERPRETATION O
3.1 Clause headings in the Agreement are in for ease of reference only and do not form part of
the Agreement for the purposes of | tatioW or for any other purpose. No provision shall be

construed against or interpreted isadvantage of either Party hereto by reason of such

]

Party having or being deeme uctured or drafted such provision.

3.2 Any term, word, acronym & phrage used in the Agreement, other than those defined under the

clause heading “Defiions” be given its plain English meaning, and those terms, words,

acronyms, and phr, d in the Agreement will be interpreted in accordance with the generaily

3.3 gular incorporates a reference to the plural and vice versa.

3.4 A gferefee tPMatural persons incorporates a reference to legal persons and vice versa.

3.5 erenee to a particular gender incorporates a reference to the other gender.
4 ND SCOPE
-, .17 The Agreement is an agreement under the terms and conditions of which the Service Provider will

arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet

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

4.2 Such Purchase Orders shall be agreed between the Parties from time to time, subject to the terms
of the relevant Work Order(s).
4.3  Fach properly executed Purchase Order forms an inseparable part of the Agreement as if it were

fully incorparated into the body of the Agreement.

4.4 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 Controff below. A Party will advise the other Party within 14 {fourteen] Business Days, or

such other pericd as mutually agreed, whether the amendment is acceptable.

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

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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4.6

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

amended by mutual written agreement between the Parties.

fime will be of the essence and the Service Provider will perform its obligations under the
Agreement in accordance with the timeframe(s) [if any} set out in the relevant schedule, save that
the Service Provider will not be liable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time
deadlines detaited in the refevant schedule shall be extended by a peVVé equal to the period of
that delay.

AUTHORITY OF PARTIES

Nothing in the Agreement will constitute or be deemed to v a partnership between the

5.1
Parties, or constitute or be deemed to constitug ies as agents or employees of one
another for any purpese or in any form whatsoeve

5.2 Neither Party shall be entitled to, or have theower of authority to enter into an agreement in the
name of the other; or give any warra € entation or undertaking cn the other's hehalf; or
create any liability against the other ind the other's credit in any way or for any purpose
whatsoever. O

WARRANTIES

6.1  The Service Provider wgrants to Transnet that:

aj it has f 1T9@nd authority fo enter into and te perform the Agreement and that the

Agre is eXecuted by a duly authorised representatives of the Service Provider;

b} arge its obligations under the Agreement and any annexure, appendix or
sqQedie hereto with all due skill, care and diligence;

it will be solely responsible for the payment of remuneration and associated benefits, if

any, of its Personnel and for withholding and remitting income tax for its Personnel in
conformance with any applicable laws and reguiations;
dj

it will procure licences for Transnet in respect of all Third Party Material detailed in the
Wark Order(s), and will procure the right for Transnet to take such copies [in whole or in
part] of stch Third Party Materials as it may reascnably require for the purposes of back-

up for archiving and disaster recovery; and

e) the use or possession by Transnet of any Materials will not subject Transnet to any claim

for infringement of any Inteliectual Property Rights of any third party.

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

a retention of Fees as detailed in the relevant schedule and/or Work Order.
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6.3 The Service Provider warrants that for a period of 90 [ninetyl days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as scon as possible but in any event within 30 [thirty] days of notification 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 entitied to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result

shall be paid by the Service Provider.
6.4  The Service Provider will remedy any defect within 30 [thirty] days of bging notified of that defect
by Transnet in writing.

6.5  The Service Provider will not be liable to remedy any problem g from or caused by any
modification made by Transnet to the Deliverables, or any Wﬂ without the prior approval

of the Service Provider.

6.6 The Service Provider shall advise Transnet of t f any steps proposed by Transnet

pursuant to clause 6.5 above, including but not lirly y any cost implications or any disruption

or delay in the performance of the Servi he Parties agree that any changes to the Services,

including the charges for the Services v tirNgtables for delivery of the Services, will be agreed
in accordance with the change rocedure, as set out in clause 28 JAmendment and
Change Contro/].

6.7  The Service Provider warrafts that;

a) it has, using thymost UP to-date software available, tested for {and deleted] all commonly

known virus e Materials and for all viruses known by the Service Provider at the date

b} delivery to Transnet, the Materials do not contain any trojan horse, worm,

b, time bomb, back door, trap door, keys or other harmful componganis.

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

begpendeavours to assist Transnet in reducing the effect of the virus and, particularly in the
t that a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

~ The Service Provider undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights [Secticn 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 regulations made pursuant thereto.

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

6.10 In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied o Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

thereby adhere [as applicable] to railway safety requirements andfor regulations. Permission for
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the engagement of a Subcontractor by the Service Provider [as applicabie] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agresment, (o review any safety-related activities,

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

TRANSNET'S OBLIGATIONS

71

7.2

GENERAL OBLIGATIONS OF THY

8.1

Transnet undertakes to promptly comply with any reascnable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to peifi &iﬁhe Services, but for no
other purpose. However, Transnet's compliance with any reque r $formation is subject to any
internat security rules and requirements and subject to the @ v the Service Provider of

its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reason ice any information it reguires in

accordance with clause 7.1 above.

Subject to dause 13 [Service Providers sonnedf, franspet agrees to provide the Service

Provider or its Personnel such access & f its fadiliies as is necessary 1o allow the Service

Provider to perform its obligations u Agreement.

The Service Provider shall:

a) respond pr
by infor;
of

) n i®% business in a professicnal manner that will reflect positively upon the Service
%id r and the Service Provider’s Services;

%eep 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
frem the date of each such transaction;

e} obtain, and at all times maintain in full force and effect, any and all licences, permits and

the fike required under applicable 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 out in the
labour and related legistation of South Africa, including the QOccupational Health and Safety
Act, 85 of 1993;

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

sound environmental policies, management and performance; and

h} ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Shouid the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remedies that it

may have in terms of the Agreement, to terminate the Agreement forthwith without any
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fiability and without prejudice to any claims which Transnet may have for damages against

the Service Provider,

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

a)

b}

c)

d)
e}

g)

h)

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

reasonable degree of care and diligence;

use its best endeavours and make every diligent effort to me Geed deadlines;

freat its own Personnel, as well as all Transnet’s iec8s, employees, agents and
consultants, with fairness and courtesy and respect fogheir hun®n rights;
practice and promote its own internmal policies g ibiting and preventing unfair

discrirnination {as further referred to in clau LAty and Diversitys;

treat all enquiries from Transnet in connectl the Services with courtesy and respond

to all enquiries promptly and efficienfy. Where the Service Provider is unable (o comply

with the provisions of this clau jce Provider will advise Transnet of the delay and

the reasons therefor and Transnet informed of progress made regarding the
enguiry:

when requested by fransnel"provide clear and accurate information regarding the Service
Provider's owrg, polic d procedures, excluding Know-How and other Confidential

Informatio cqpt where a non-disclosure undertaking has been entered into between

nflick of interest to develop hetween its own interests [or the interests of any

customers] and the interests of Transnet;

accept or offer, nor allow, induce or promote the acceptance or offering of any
ratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;
not mislead Transnet or its officers, employees and stakeholders, whether by act or
DImission;
not otherwise act in an unethical manner or do anything which could reascnably be
expected to damage or tarnish Transnet’s reputation or business image; and

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

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

FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order.

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

materials [# 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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9.3

9.4

i0 INVOICING AND PAYMENT

161

10.2

10.3

10.4

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

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

Al Tax Invoices relating to Fees, out of pockel expenses and, if applicable, travel and
accommaodation costs, will provide the detail for each of the Perso ‘ artying out the Services

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

separate item. V

Transnet shall pay the Service Provider the amo d in the relevant schedule or Work

Order, subject to the terms and conditions of ghe A Int.
Transnet shall pay such amounts to the Wl Provider, upon receipt of a correct and undisputed
Tax Invoice together with the suppo cumentation as specified in the Work Order appended

hereto, once the undisputed s, Of such portion of the Tax Invoices which are

undisputed become due an g the Service Provider for the provision of the Services, in

terms of clause 10.4 below)

All Fees and other gu ayable under the Agreement are exclusive of VAT, which will be payable

at the applicablegat

Unless oth&guigfl proWded for in the Work Order{s) appended to the Agreement, Tax Invoices
shall together with a month-end statement. Payment against such month-end
st eNt shgf be made by Transnet within 30 [thirty] days after date of receipt by Transnet of
hegstateMent together with all undisputed Tax Invoices and supporting documentation.

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

pericd from the due date of payment until the outstanding amount is paid.

i1 FEE ADJUSTMENTS

11.1

11.2

11.3

Fees for Services rendered in terms of the Agreement shali be subject to review as indicated in

the Work Ordes(s) annexed hereto from time o Gme.

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

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

clause 25 of this Master Agreement /Dispute Resolution].

Respondent’s
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12 INTELLECTUAL PROPERTY RIGHTS

12.1 Title to Confidential Information

12.2

a)

b)

)

d)

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

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

Transnet shall grant to the Service Provider an irevocable, royalty free, non-exclusive
licence to use Transnet’s Background Inteflectual Property onl\wr the Permitted Purpose.

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

The Service Provider shall grant to Transnet an irrevocable Ngoyalty free, non-exclusive
licence to use the Service Provider's Background ugh Property for the Permitted
Purpase. This licence shall not permit Transnet & e to other parties.

@ the Service Provider’s Background
a@¥’ /ide negotiated between the Parties for

the purpose of commercially explebiggithe Foreground Intellectual Property, to the extent

The Service Provider shall grant Transn

Inteilectual Property on terms which ghall b

that such access is required.

Titie to Inteliectual Property,

a)

d)

All right, title and inferes to Foreground Intellectual ?rop'erty prepared, conceived
or developed by theNgervigl Provider, its researchers, agents and employees shall vest in

Service Provider acknowledges that it has no claim of any nature in and

ntellectual Property. The Service Provider shall not at any time during
rmination or cancellation of the Agreement dispute the wvalidity or
of such Foreground Intellectual Property, or cause to be done any act or
vihi@f contesting or in any way impairing or tending to impair any part of that right, title

interest to any of the Foreground Intellectual Property and shall not counsel or assist

ny person to do so.

Transnet shall be entitled to seek protection in respect of the Foreground Intellectual
Property anywhere in the world as it shall decide in its own 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 shali notify the Service Provider who shall
have the right of first refusal to file or continue prosecution or maintain any such
applications and to maintain any protection issuing on the Foreground Intellectual
Property.

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground 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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S

12.3

12.4

12.5

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 Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Provider shali under no circumstances be entitled as of right, or to claim the right, to use

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, hased on esulting from the use of
Transnet’s Background Intellectual Property and/or Confidential In %Uon shall be exdusively
owned by Transnet. The Service Provider shall disclose tly to Transnet all such

improvements, developments, adaptations and/or meodif s, inyentions or discoveries. The

Service Provider hereby undertakes to sign all docum | things as may be necessary

to effect, record and perfect the assignment of vements, developments, adaptations

and/or modifications, inventions or discoveries snet and the Service Provider shall

reasonably assist Transnet in attaining, maingaining or documenting ownership and/or protection

of the improved Foreground Intellectug

@

any party to act on or use in any way any Confidentiaf

Unauthorised Use of Confidengi

The Service Provider shall nol

Information belonging to {ransne®®hether or not such party is aware of such Confidential
Infermation, and shall pro otify Transnet of the information if it becomes aware of any
party so acting, Il provide Transnet the information with such assistance as Transnet

reasonably re nsnet’s cost and expense, to prevent such third party from so acting,
Unauthgsi sg of Intellectual Property

a} e ICe Provider agrees to notify Transnet in writing of any conflicting uses of, and
lications of registrations of Patents, Designs and Trade Marks or any act of

infringement, unfair competition or passing off involving the Intellectual Property of

Transnet of which the Service Provider acquires knowledge and Transnet shall have the
right, as its own option, to proceed against any party infringing its intellectual Property.
b)

1t shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of
iflegal use to an end.

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

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

arising cut of proceedings.
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13 SERVICE PROVIDER'S PERSONNFL

13.1

13.2

14

\\ 4.1

14.3

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at ar“ransnet premises or any
other premises upon which the Services are to be performed {inciudlpg but not limited to security
regulations, policy standards and codes of practice and health a afety requirements]. The
Service Provider wil ensure that such Personnel at all tim in adawful and proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or i q
behalf of it, any Service Provider Personnel whose s

presents a threat to confidentiality or security or

om any premises occupied by or on
On or presence would, in the reascnable

opinion of Transnet, he undesirable or

The Service Provider \grees 10 use ail reasonabie endeavours to ensure the continuity of its

Personnel assigned orm the Services. If any re-assignment by the Service Provider of those

Personnel is glces or If Transnet advises that any such Personnel assigned are in any respect

unsatisfygornincigeling where any such Personnel are, or are expected to be or have been
absent $r riod, then the Service Provider will promptiy supply a replacement of equivalent
i experience, and any such replacement shall be approved by Transnet prior to

i
megcing provision of the Services, such approval not to be unreasenably withheld or delayed.

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

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

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

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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16

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

schedule ar Work Order to which the Default{s) relates.

144 Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or cansequential loss or damage or inciuding
indirect or consequential loss of profits, business, revenue, goodwill 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 fiability in clause 14.4 above is void or unenforceable, either
Party’s total liability for ali loss or damage under the Agreement shall be as provided in clause
143 above.

14.6 Nothing in this clause 14 shall be taken as limiting the liability of the &vice Provider in respect of
clause 12 finteflectual Property Rights]or clause 16 fConfidentia

\%

the Agreement, the Service Provider

INSURANCES

15.1  Without limiting the lability of the Service Providgsmmgg
shall take out insurance in respect of all risks for @
insure against, including any liability it may ;ve as a rtesuit of its activities under the Agreement

is prudent for the Service Provider to

for theft, destruction, death or inju person and damage tc property. The level of

insurance will be kept under review ansnet, on an annual basis, to ensure its adequacy,
provided that any variation to t ﬁ‘ ch insurance shall be entirely at the discretion of the
Service Provider.

15.2  The Service Provider hall a nsurance with reputable insurers and will produce to Transnet

evidence of the exi@en®e of the policies on an annual basis within 30 [thirty] days after date of

policy renewa

CONFIDENT
6.1 T artgs hgPeby undertake the following, with regard to Confidential Information:

) not to divulge or disclose to any person whomsoever in any form or manner whatsoever,
either directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon to do se in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

k) not to use, expioit, 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 ather than for the purpose for which it is disclosed or

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

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

such copies shall be regarded as Confidential Information;
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d)

e}

k)

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

performance of its obligations pursuant to the Agreement;

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

exercises in safeguarding its own competitive, sensitive or Confidential Information;
Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreer*nt, shail be deait with as

“restricted” or shall be dealt with according to any other apps&iate level of confidentiality

refevant to the nature of the information concerned, agre ween the Parties concerned

and stipulated in writing for such information in such ®ges;

the Parties shall not make or permit to be m ther person subject to their

3
> 16
P

has first been obtained from the Party Wirst disclosing such information;

control, any public statements or issue pre or disciose Confidentiat Information

with regard to any matter related to the AS , unless written authorisation to do so

each Party shall be entitled to se SWgh aspects of Confidentialt Information as may be

relevart to one or more techl

)

Permitted Purpose flfovide(N

ualified employees or consultants of the Party who are

required in the course ddties to receive the Confidential Information for the
the employee or consultant concermned has a legitimate

interest thereing and ly to the extent necessary for the Permitted Purpose, and is

informed by@iearty of the confidential nature of the Confidential Information and the
heConfidentiality to which such disclosure is subject and the Party shall

h employees or consultants honour such obligations;

ntial Information has been disclosed as soon as practicable after such disclosure:

en
Ec ariyshall notify the other Party of the name of each person or entity to whom any
fi

%ach Party shall ensure that any person or entity fo which it discloses Confidential
Information shall observe and perform af! of the covenants the Party has accepted in the

Q.

Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential 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 ar agents are required to sign a non-disclosure undertaking.

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

where:

aj

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

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

confidentiaiity; or

Respor
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18

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.

16.3  This clause 16 shall survive termination for any reason of the Agreement and shali remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet

including, without limitation all corporate identity eguipment including dies, blocks, labels,

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVIC

Should the Service Provider faif or neglect to execute the work or to deliver aig portion of the Service, as

advertising matter, printing matter and the like.

required by the terms of the Agreement or Work Order, Transn cel the Agreement or Work

Order in so far as it relates o the unexecuted work of rejecte f the Service, and, in such event,

the provision of any remaining commiment shall remain § respects to these conditions.

TERM AND TERMINATION

18.1 Notwithstanding the date of signatuwg FOf, Commencement Date if the Agreement is [e]

and the duration shall be fora 1 pnonth period, expiring on [ @], unless:

aj the Agreement is tegninat ii

herein or in any scheWglesdlr annexures appendad hereto, or otherwise in accordance with

cither Party in accordance with the provisions incorporated

9] ended at Transnet’s option for a further period ¢ be agreed by the

18.2 aymerminate the Agreement forthwith by notice in writing to the other Party where

arty has committed a material Default and, where such Default is capable of remedy,

failed to remedy such Default within 30 [thirty] days of receiving notice specifying the Default

anequiring its remedy.

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

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

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

b} its winding-up or dissolution;
Q) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or

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

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

ownership of shares, membership of the board of directors, agreement or otherwise.
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18.5

18.6

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

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

15 CONSEQUENCE OF TERMINATION

191

16.2

19.3

15.4

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. \\

On termination of the Agreement or a Work Order, the Servic der will immediately deliver
up, and procure that its Personnel will immediately deliver to TraMenet, all Deliverables and
property belonging to Transnet [or, in the event of term% a Work Order, such as is

relevant to that Work Order] which may be in thegRoMes of, or under the control of the

Service Provider, and certify to Transnet in writing @ has been done.

To the extent that any of the Deliverables aW§d prop®y referred to in clause 19.2 above are in

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

Transnet with unencrypted copies o fame on magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agregiment inated by the Service Provider under clause 18.2 [7erm

and Termination], or in the nighat a Work Order is terminated by Transnet under clause 18.5

ovisions of dauses O [Definiions], 6 [Warranties], 12 [Inteflectual Property Righis], 14

Q?
mmiation of Liability] 16 [Confidentiality], 1% [Consequence of Termination] 25 [Dispute

S

19.6

18.7

Resolution] and 29 [Governing Law] shall survive termination or expiry of the Agreament.

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

against the Defaulting Party.

Shoula:

aj the Service Provider effect or attempt to effect a compromise or composition with its
creditors; or

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

whether provisionaily or finally; or
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C} 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 fiahifities generally, or commit any act or omissian
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time};

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

notice, in which event such termination shafl be withowt 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 here‘wer except with the prior
written consent of the other. Further, in the event that Transnet wisfes’ o assign or novate the
Agreement to any third party, the Service Provider agrees that it shall no asonably withhold or delay
its consent to such assignment or novation and that it shall only b W recover from Transnet any
tOT n

reasonable legal costs incurred by it as a direct result of such ovation.

21 FORCE MAJEURE

21.1  Neither Party shall have any claim against thd other Party arising from any failure or delay in the
performance of any obligation of eit 3 nder the Agreement caused by an act of force

majeure such as acts of God, fire . war, strike, lockout, industrial dispute, government

action, laws or regulations, riotdg or civil disturbance, defaults, delays or discontinuance

on the part of independengficontrd g, suppliers, or other circumstances or factors beyond the

reasonable controf of either nd to the extent that the performance of obligations of either

Paity hereunder i ed by virtue of the aforegoing, any period stipulated for any such

21.2 Each Pa ilfake ail reasonable steps by whatever lawful means that are available, to resume

ot maiture. TF a Party falls to agree to such modifications propesed by the other Party within
9 ety] days of the act of force majeure first occurring, either Party may thereafter terminate
the Agreement with immediate notice.

N,
~; UALITY AND DIVERSITY

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

compensation and selection for training.
22.2  Both Parties to the Agreement undertake that they will not, and shall procure that its employees,
agents and Subcontractors will not breach any applicable discrimination legislation and any

amendments and re-enactments thereof.
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24

25

NON-WAIVER

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

and in terms of the Agreement.

23.2  Such failure or neglect shall not, in any manner, affect the continued, unaitered validity of the

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

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining pr \* ns shall not be affected
thereby.

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise betwe les concerning the Agreement,
the Parties shall try to resolve the dispute by neg @ hin 10 [ten] Business Days of such

dispute arising.
25.2  If the dispute has not been resolved b*egotiation, either of the Parties may refer the
rty

dispute to AFSA and notify the ot
Johanneshurg.
25.3  Such dispute shali be final(res accordance with the rules of AFSA by an arbitrator or

atcordingly, which proceedings shall be held in

arbitrators appointed by AF

25.4  This clause constitigles 0 irrevocable consent by the Parties to any proceedings in terms hereof,

and neither of hall be entitled to withdraw from the provisions of this clause or claim

at any such@rogedin®® that i is not bound by this dause 25.

255  This €l
A

S5 verable from the rest of the Agreement and shall remain in effect even if the

t

is€erminated for any reason.

256 ff clause 25 shall not preclude either Party from seeking urgent relief in a court of appropriate

ju ion, where grounds for urgency exist,

DEKESSES FOR NOTICES

2b.1  The Parties to the Agreement select the physical addresses and facsimile numbers, as detailed
hereafter, as their respective addresses for giving or sending any notice provided for or required
in terms of the Agreement, provided that either Party shall be entided to substitute such other

address or facsimile number, as may be, by written notice to the other:
a) Transnet
iy  For legal notices: [e]
Fax No, [e]

Altention: Legal Department
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(iiy For commercial notices: [@]
Fax No. [#]
Attention: [#]
b} The Service Provider
{1 For legal notices: [@]
Fax No. [e]
Attention: [®] \
(i) For commercial notices: [@]
26.2  Any notice shall be addressed to a Party at its phff : ss or delivered by hand, or sent by
facsimile.
26.3  Any notice shall be deemed to have hee
a) if hand delivered, on the day o
by if posted by prepaid regige
) if faxed, on the datgland
printout, provided Mg s
date of dispgtchNf such fax, or, should no postal facilities be available on that date, on the
next B
27 WHOLE AND gL EMENT
27.1 Tﬁs eby confirm that the Agreement constifutes the whole and conly agreement
etye em with regard to the subject matter of the Agreement.
rties hereby confirm that the Agreement replaces all other agreements which exist or may
e existed in any form whatever between them, with regard to the subject matter dealf with in
\\ the Agreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

28 AMENDMENT AND CHANGE CONTROL

28.1

28.2

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

In the event the Parties cannot agree upon changes, the Parties shalt in gocd faith seek to agree

any proposed changes using the dispute resolution procedures in dause 25 [Dispute Resolution).
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29

30

GOVERNING LAW

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

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 ctherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
epacted and any reguiations 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, tf‘ Parties will negotiate in

good faith to agree such amendments to the Agreement as \y be appropriate in the

circumstances. If, within a reasonable period of time, the Servi vider and Transnet cannot
reach agreement on the nature of the changes required or qg modific®ion of Fees, Deliverables,
warranties, or other terms and conditions, either Party ol ave the matter determined in

accordance with clause 25 [Dispute Resofifion] abg

COUNTERPARTS

The Agreement may be signed in any number o erparts, alt of which taken together shall constitute

one

and the same instrument. Either P ay emter into the Agreement by signing any such

counterpart.

0oo000000
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1 DEFINITIONS

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

meaning assigned thereto in this clause, except where the context ciearly reguires otherwise:

1.1 Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
1.2 Respondent(s} shall mean a respondent/bidder to a Transnet Bid;

1.3 RFP shall mean Request for Proposat;

1.4 RFQ shail mean Request for Quotation; \\

1.5  RFX shall mean RFP and/or RF(Q, as the case may be;

1.6 Services shall mean the services required by Transnet as spec Wid Document;

1.7  Service Provider shall mean the successful Respondent;

1.8 Tax Inveice shall mean the document as required b of the Value-Added Tax Act, 89 of

1991, as may be amended from time to ime;
1.9 Transnet shall mean Transnet SOC Ltd, a 5 ned Company; and

1.10 VAT shall mean Value-Added Tax charn in terms of the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time

] GENERAL

All Bid Documents and subseguey contracts and orders shail be subject to the following procedures as laid

down by Transnet and arggo ly adhered to by any person or enterprise or company responding to

this RFX. %
3 LODGING OF B::% ENTS

all hereinafter include reference to an RFP or RFQ, shall be lodged with Transnet no

andme closing date and time specified for the receipt thereof, in accordance with the directions

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

envelope.

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

4 USE OF BID FORMS
4.1 Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid.
4.2 Respondents must note that the original Bid forms must be completed for submission and not a

reprecessed facsimile thereof, Only if insufficient space has been allocated to a particular respense
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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

51

G DEFAULTS BY RESPONDENTS

6.1

6.2

A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of

preparing and issuing the Bid Document.

If any of the drawings or specifications referred to in Bid Documents are the official publications of

recognised standardising bodies, copies of such drawings and speciﬁc‘\ns shalt be acquired by

Miis to:

c in terms of clause 14 [Contract

Respondents at their own expense.

If the Respondent, after it has been notified of the accepta

a) enter into a formal contract when called up

[}
Docurnents], within such period as Transnet ma o Or
b) accept an order in terms of the Bid;

<) when called upon to do so, fur tisfactory securily of the fulfilment of the contract in
terms of clause 15 [Securits

Transnet may, in any such ¢ rejudice to any other legal remedy which it may have,

proceed to accept any other B it is necessary to do so, call for Bids afresh, and may recover
from the defaulting RgspoRdent any additional expense incurred hy it in calling for new offers or in
accepting a higher qfery

If any Respo ho ffas submitted a Bid and/or concluded a contract with Transnet [hereinafter

referred i aNth ice Provider], or in the capacity of agent or subcontractor who has been
asso %‘ h Bid or contract:
as Wi

a drawn such Bid after the advertised date and hour for the receipt of Bids; or

s, after having been notified of the acceptance of its Bid, failed or refused to sign a contract

when called upon to do so in terms of any condition forming part of the Bid Documents; or

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

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

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

] has made any incorrect statement in the affidavit or certificate referred to in clause 12 [Formal
Notification Regarding Name of Successful Respondent] and is unable to prove o the

satisfaction of Transnet that

(i) it made the statement in good faith honestly believing it to be correct; and
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(i1} before making such statement, it took ail reasonable steps to satisfy itself of its
correctness; or
5})] caused Transnet damage, of to incur costs in order to meet the Service Provider's
requirements which could not be recovered from the Service Provider:
then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
fincluding any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

6.3 Any person or enterprise or company against whom a decision has beergg §n under the provisions of

clauses 6.2b), 6.2d) or 6.2e) above, may make represeptations Chief Operating Officer of

Transnet Group, whose decision shall be final.
6.4 Any disqualification [Blacklisting] imposed upon any perso Mﬂr company, may also apply

disqualified persons or enterprise or

company {or associates thereof] and shall for avoid Houbt also be applied to any agent or

employee of the person or enterprise or compan!concer a.
7 CURRENCY

Prices or fees must be quoted in the cur@ e Republic of South Africa [ZAR] in respect of local

Services. Prices or fees in any other 5]
by a foreign Respondent.

8 EXCHANGE AND REMITTA

to any other enterprise under the same or different pommg

be rejected by Transnet save where such price is quoted

The Respondent sho where the whole or a portion of the contract or order value is to be

remitted overseas

all, if requested to do so by the Service Provider, effect payment overseas

directly to the forcign Mgeipal or manufaciurer of such percentage of the contract or order value as may be
stipulated g th ondent in its 8id Bocuments and any variation in the amount to be so paid, which may
arise 3 ultgef fluctuations in the rate of exchange involved, will be for the account of the Service

» Respondent who desires to avail itself of the aforementioned fadlity must at the time of bidding
S furnish the information cailed for in the dlause " Fxchange and Remittance” of the Bid Documents and
also furnish fuil details of the principals or service providers to whom payment is to be made.

8.2  The Service Provider shall at its own cost obtain forward exchange cover on foreign currency to
protect itself against any currency rate fluctuation risks for the duration of any resuiting 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, It 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.

9 ACCEPTANCE OF BID

8.1  Transnet does not bind itself to accept the lowest or any Bid.
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8.2 Transnet reserves the right to accept any Bid in whaole or in part.

8.3 Upon the acceptance of a Bid by Transnet, the parties shali 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 emait of the

acceptance of its Bid, the acknowledgement of the receipt transmitted shall be regarded as proof of

'\

The law of the Republic of South Africa shall govern the contract created by t cceptance of a Bid. The

delivery to the Respondent.

LAW GOVERNING CONTRACT

domiicifivm citandi et executandi shall be a place in the Republic h gfrica to be specified by the

Respondent in its Bid at which all fegal documents may be serv espondent who shall agree to

empowered to sign any contract which may be ent te in the event of its Bid being accepted and to act

submit to the jurisdiction of the courts of the Republic rica. A foreign Respondent shall,

therefore, state in its Bid the name of its authorised rgpres in the Republic of South Africa who is

on its behalf in all matters relating to the contr

IDENTIFICATION
If the Respondent is a company, the fili na f the directors shall be stated in the Bid, If the Respondent

is a close corporation, the full games members shall be stated in the Bid. If the Respondent is a

partnership or an individuai t nder a trade name, the full names of the partners or of such individual,

itted to the Secretary of an Acquisition Council, unsuccessful Respondents will be
e names of successful Respondent{s) as soon as possible after the closing date for

recel th in question.

THORISED COMMUNICATION ABOUT BIDS

WheTe Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication an a guestion affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occusred,

may bhe disqualified.

CONTRACT DOCUMENTS
14,1 The contract documents will comprise these General Bid Cenditions and the Standard Terms and
Conditions of Confract [Form ST&C ~ Services] and any schedule of “Special Conditions” or otherwise

which form part of the Bid Documents.
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15

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 additional 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 arder. Such security shall be in the form of a deed of
stretyship {Deed of Suretyship] furnished by an approved bank, bu‘r‘g sociely, insurance or
guarantee corporatian carrying on business in South Africa.

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

damage which Transnet may incur in consequence of a breach coigract or any part thereof,

15.3  Such security, if required, shall be an amount which will be in the Bid Documents.

Deed of Suretyship form to the

15.4 For the purpose of clause 15.1 above, Transnet

successful Respondent for completion and no gugranted

of such form wilf be supplied to Respondent

will be made until the form, du
Suretyship within the prescribdyl time)shall, save where prior extension has been granted, entitles

e Se Provider to cancel the contract with immediate effect.

155  Additional costs in ansnet necessitated by reason of default on the part of the Service

Provider in relagi#h tg 1 nditions of this clause 15 will be for the account of the Service Provider.

PRICES SUBJECW\T IRMATION

s which are subject to confirmation will not be considered.

irm prices are quoted for the duration of any resulting order and or contract will receive

nee over prices which are subject to adjustment.

lN\D FTION OF SERVICES EXCLUDED FROM BID

The Respondent must delete Services for which it has not tendered or for which the price or fee has been

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TC BID PRICES

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

concerned being excluded in the matter of the award of the business.
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18 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 quoted by the Respondent are to be exclusive of VAT which must be shown separately at the
standard rate on the Service Provider's Tax Invoice,

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

a) the invoicing by the Service Provider on behalf of its foreign principal represents a servige
rendered by the principal;

b} the Service Provider's Tax Invoice(s) for the local portion only & the "commission"” for the

services rendered locally] must show the VAT separately

20  TERMS AND CONDITIONS OF BID V

20.1  The Service Provider shall adhere to the Standard Tegs ditions of Conftract as set out in

Form ST&C - Services, a copy of which is issued with diDocuments, together with any schedule

of "Special Conditicns” or otherwise which form rt of T™8id Documents.

20.2  Should the Respondent find any conditi 1 ptable, it should indicate which conditions are

unacceptable and offer alternatives b n submission on a company letterhead.  Any such

submission shall be subject to revig ai®net’s Legal Counsel who shall determine whether the

proposed alternative(s) are accfptab erwise, as the case may be.

21 IMPORTANT NOTICE TO RESNONDE REGARDING PAYMENT
211 Method of Paym

a) The att€Qtigh of TMe Respoandent is directed to clause 10 [fImvoices and Payment] of Form

ST Scgglts, which sets out the conditions of payment on which Bid price(s) shall be
se
b owever, in addition to the aforegoing the Respondent is invited to submit offers based on

rnative methods of payment and/or financing proposats.
The Respondent is required to give full particulars of the terms that will be applicable to its
\\ alternative offer(s) and the finangal merits thereof will be evaluated and taken into

consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the first instance, tender strictly in accordance with dause
Z1.1a) above. Failure to comply with clause 21.1a} above may preclude a Bid from further
consideration.

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

furnish a guarantee covering any advance payments.

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

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

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invaices shall be returned and the conditicnal 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 hy the terms and conditions detailed in clause 12 of Form
ST&T - Services (Intellectual Properly Rights). \\

23 VISITS TO FOREIGN COUNTRIES

23.1  Respondents must furnish detalls in a covering letter if it is ¢ Wecessary that employees of
Transnet should carry out inspection and/or review any o |'W¥rvices at the premises of the
preferred Respondent or #ts subcontractors overseas urpose of a product demonstration

and/or final acceptance er for any other reason,

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

in & covering letter in respect of each pro Visl

aj countries and places to be visi

b} nurmber of employees an nvolved;

C) number of man-days invived;
d) motivation for t

23.3  Transnet will ma ments with regard to booking of air journeys, hotel reservations,

transport to an s, places of inspection or demonstration, etc, and all expenses will be for

the accou

23.4  Befor
writing on the number of employees of Transnet that should undertake the visit and the

b man-days involved in the visit.

24 X, BY OR ON BEHALF OF FOREIGN RESPONDENTS

24.1 7 Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Coundil or to a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behalf by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principat. 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 domiciled in the
Republic of South Africa, representatives or agents must compife the Bids in the names of such
principals and sign them on behalf of the latter.

Z24.2  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 latter. 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 Attorney must be signed by the principal under the same title as used in the Bid
Documents. \

) On arrival within the Republic of South Africa this Power mey is to be completed in
terms of Secticn 8(2) of the Stamp Duties Act No, 77 of 1$n amendment thereof,
i

d) It & Power of Attorney held by the South African regigse r agent includes matters of a
general nature besides provision for the enteri d signing of a contract with Transnet,

a certified copy thereof should be furnished.

e} The Power of Attorney must authorise the§South African representative or agent to choose the
domicifium citandi et execufandi Vi for in clause 26 [Addresses for Notices] of the

Standard Conditions of Contradg T&C - Services.

If payment is to be made in Sou he foreign Supplier fi.e. the principal, or its South African

agent or representative], musll notify Y8nsnet in writing whether, for payment by electronic funds
transfer [EFT]:
a) funds are to he rred to the credit of the foreign Supplier's account at a bank in South

Africa, ingfhi the name and branch of such bank shall be furnished: or

by fumn reNQ begransferred to the credit of its South African agent or representative, in which

casqthe and branch of such bank shall be furnished.
Thafatten f the Respondent is directed to clause 15 above [Securities] regarding the provision of
C fgp the fuifilment of contracts and orders and the manner and form in which such security is

nished.

000000000
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Section 4
VENDOR APPLICATION FORM

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

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

2. Certified copy of Identity Document(s) of Sharcholders/Directors/ M“bers [where
applicable]

3. Certified copy of Certificate of Incorparation, CM29 / CM e change]

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

@

5. A letter on the company’s letterhead confirm physi ndstal addresses

6. Original valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Ce te

8. Certified copy of valid Company on Certificate [if applicable]

9. A signed letter from your augfor ountant confirming most recent annual turnover
figures

ing name

pstered name

SIOorentiy vl e . Partnership  Sole Proprietor

VAT number [if registered]
Company telephone number
. Lompany fax number

o .. Company email address

' Company wehsite address

Bank name U pranch &Branchcode

.'Account holder . R Bank account number

Postat address

Physical Address L LR e e L e
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Contact person S

Designation ;.______1'.111

 Telephone e

Email

'An'nu'ai turnover range {last financial year] <RSm 0 R5-35m o > R35m

Does your company provide " Products " Both
Area of delivery National Local
Is your company a public or private entity & Public® ~  Private 5
Does your company have a Tax Directive or IRP30 Certifica No -

Complete B-BBFE Ownership Details:

% Black - %-Black/MMnen

ownership ik

Does your company have a B-of

What is your 8-BBEE dbtus [LIWE 1 to 9 / Unknown]

5

- How rﬁany personnel s the employ Permanent

If you are an existing Vergor N rahsnet please complete the folfowing.:
Transnet afgtacNger, SR
a mber L : : '

_ Trav@ra ng Division

d to sign for and on behalf of Company / Organisation.

. --Name ~ Designation

_ :.Signa't'u'ré o Date
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that - \

Representative(s) of ... O
(rame of company) *
attended the information briefing session zof the proposed Service to be rendered in terms

of this RFQon ..o, 2013(

TATIVE RESPONDENT'S REPRESENTATIVE

Respondent’s Signature Date & Company Stamp
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THIS AGREEMENT is made between

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

whase registered office is at 49™ Fioor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

apd

[the Company] [Registration No ‘\ 1
whose registered office is at

WHEREAS V

ned below] and it is envisaged that

Transnet and the Company wish to exchange Informatig

each party may from time to time receive Informatic Mg to the other in respect thereof. In

consideration of each party making available to the !ther such Information, the parties jointly agree that

any dealings hetween them shall be subje ferms and conditions of this Agreement which

themselves will be subject to the parame e Bid Document.
IT S HEREBY AGREED 6
i INTERPRETATION

In this Agreement:

1.1 Agents m pre: , officers, employees, agents, professional advisers, contractors or sub-

roup member;

1.2 Bi cument means Transnet’s Request for Information [RFI] Request for Proposal

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

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

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

this Agreement); or
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b} was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or

disciosure prior to its being so disclosed; or

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

'\

1.4 Group means any subsidiary, any holding company and any subsidif§y of any holding company of

information;

etther party: and

L5  Information means all information in whatever fo ludipg, without limitation, any
information relating to systems, operations, plans, in rket opportunities, know-how,
trade secrets and business affairs whether in wif pNeved orally or by machine-readable
medium. @

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Information give arty to this Agreement (the Disclosing Party) to the
vill be trested by the Receiving Parlty as secret and

confidential and will not, ¢ Disclosing Party's written consent, directly or indirectly
communicate or disclgse ( rin writing or orally or in any other manner) Confidential
Infoermation to an erson other than in accordance with the terms of this Agreement.

and o ; iggussions between the parties in relation to the Bid or for the subsequent

perforiRan y contract between the parties in relation to the Bid.

2.3 ding clause 2.1 above, the Receiving Party may disclose Confidential Information:

those of its Agents who strictly need to know the Confidential Information for the sole
purpose set out in clause 2.2 above, provided that the Receiving Party shall ensure that
such Agents are made aware prictr to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Pisclosing Party. The Receiving Party shail at all times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; or

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

Clause 2.4 below.

24 In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to challenge the validity of such
requirement.

2.5 Inthe event that any Confidential Information shall be copied, disclosed or used otherwise than as

permitted under this Agreement then, upon becoming aware of the same, without prejudice to
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
of legal proceedings) as shall be necessary to remedy {if capable of remedy) the default and/or to

prevent further unauthorised copying, disciosure or use.

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

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION \\

3.1 The Receiving Party agrees to ensure proper and secure storag Information and any copies

thereof. V
3.2 The Receiving Party shall keep a written record, to iW'to the Disclosing Party upon

T NCopies made thereof and, so far as is

3.3 The Company shail, within 7 (seven) days of feceipt of a written demand from Transnet:

request, of the Confidential Information provided

reasonably practicable, of the location of such Con information and any copies thereof,

a) return all written Confidential jatioMincluding ail copies); and

b} expunge or destroy any # i2! Information from any computer, word processor or

other device whatso h it was copied, read or programmed by the Company or

on its behalf.

34  The Company shall orRrequest supply a certificate signed by a director as to its full compliance

with the requirggne ause 3.3b) above.

4 ANNOUNCEM

4.1  NeitherQa il make or permit to be made any announcement or disclosure of its prospective
rerClgihe Bid without the prior written consent of the other party.

thggparty shall make use of the other party’s name or any information acquired through its

ngs with the other party for publicity or marketing purposes without the prior written consent

of the other party.

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

5 (five) years.

& PRINCIPAL

BEach party confirms that it is acting as principal and not as nominee, agent or broker for any other
persen and that i€ will be respensible for any costs incurred by it or its advisers in considering or pursuing

the Bid and in complying with the terms of this Agreement.
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7  ADEQUACY OF DAMAGES

Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing
any other remedies available to i, either at law or in equity, for any such threatened or actual breach of

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

8 PRIVACY AND DATA PROTECTION
8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and shaligrocure that its personnel
shall observe the provisions of such Act (as applicable) or any a ments and re-enactments
thereof and any reguiations made pursuant thereto.
8.2  The Recelving Party warrants that it and its Agents w appropriate technical and
organisational measures in place against unauthorise processing of data relating to
the Bid and against accidental loss or destruction ge to such data held or processed by

them.

9 GEMNERAL

9.1 Neither party may assign the benefit QAgreement or any interest hereunder, except with the
prior written consent of the oth’t t Transnet may assign this Agreement at any time to

any member of the Transn
8.2 Nofailure or delay in gxerci right, power or privilege under this Agreement will operate as

a waiver of it, no ny single or partial exercise of it preclude any further exercise or the

exercise of an or privilege under this Agreement or otherwise.

9.3 The provigi

by a cQurt ¢ etent jurisdiction or other applicable authority te be invalid, void or otherwise

greement shall be severable in the event that any of its provisions are held

bl€ and the remaining provisions shall remain enforceable to the fullest extent

v law.
ThiWAgreement may only be modified by a written agreement duly signed by persons authorised
on behalf of each party.
5 Nothing in this Agreement shall constitule the creation of a partnership, joint venture or agency
between the parties.
9.6 This Agreement will be governed by and construed in accordance with South African law and the

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

000000000
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Suppliers Code of Conduct

Transnet aims to achieve the best value for money when
Buying or seliing goods and oblaining services. This, however,
musl be done in an open and fair manner that supports and
drives a competitive ecenomy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet musi understand and support.

These are:

»» Transnet Procurement Policy - A guide for terderers

»» Section 217 of the Constitution - the five pillg
of Public PSCM {Procurement and Supply C
Management): fair, equitable, transpar
and cost eflective;

>> The Public Finance Management flct (P

»» The Broad Based Black Economi pogErment Act
(BBBEE); and

»» The Anti-Corruption Ac

This code of conducig@asgec pied to formally apprise
Transret Suppli et’s expeclations regarding
behaviour and ¢ > Suppliers,

on gf Bribes, Kickbacks, Unlawful
Pand Other Corrupt Practices

isin the process of transforming itsell into a self-

laining Slale Owned Enlerprise, aclively competing in
the logistics industry. Qur aim is Lo become a world class,
profitable logisticsorganisation.Assuch,our transformation
is fecused on adopting a perflormance culture and to adopt
behaviours that will enable this {ransformation.

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

»» Transaet and its employees will Tofiow the laws of this
country and keep accurate business records thal reflect

actual transactions wilh, and payments to, our suppliers.



»» Employees must not accept or request money
or anything of value, directly or indiractly,
frem suppliers.

Employees may not recieve anything thal is
calculated to

- lllegally influence their judgement or conduct
of 1o influence the outcome of a saurcing
aclivily;

- Win or retain business or io influence any a
or deciston of any person involved in souzg
decisions; gain an improper advantag

» There may be times when a upplier,
confronted  with  fraudulant o pt
behavicur of Transnet emplees. We expect

Transnet is firm i o free and
competitive en

> Sup xpecled Lo comply with all
i e lawt and regulations regarding

ion and antitrust practices

does nol engage non-value adding
ails or represenlatives solely faor the
purpose of increasing BBBEE spend (fronting).

Transnet’s ralatienship with suppliers requires
us to clearly define requirements, te exchange
information and share mutual benefits.

> Generally, suppliers have their own business
standards and regutations. Although Transnet
cannat control the actions of our suppliers,
we wilinot tolerate any illegal activities.




These include, but are not limited to-

-Misrepresentation of their product {origin
of manufacture, specifications, intelleciual
property rights, etc);

- Collusion:

~Failure to disclose accurate information
required during the sourcing activity (ownership

financial siluation, BBBEE status, etc.);
- Corrupt activities listed above; and harassmen L,
intanidation or other aggressive actions towards

Transnet employaes,

>

v

Suppliers must be evaluated and approved before
any materials, components, products or servi
are purchased frons them. Rigorous due dilig
must be conducted and the supplier is a
Lo participale in an honest and siry

manmer.

>

-

Suppiiersmugirecordandreporifa pacgFately,
honestly and objectively. Firpcial records must
be accurale in all materi

Conflictofin

=05 when personal inferesis

e {or appear lo influence) the
the best interests of Transnel.

a, > Having a financislinterest in another company in

S

our industry.

Show that you support good business practice by {ogging onto
www.transnet-suppliers.net and completing the form.

This wilt allow us to confirm that you have received, and agree to, the terms and conditions set out in our Suppliers Code of Conduct.






