TRANSNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET 50C LTD
Registration Number 1990/00G500/30

[hereinafter referred to as Transnet]

\\

REQUEST FOR QUOTATION [RFQ] No@uc - LSE 11498

FOR THE SUPPLY OF: &SUPPLY AND INSTALLATION OF GALVANISED
STEEL PALISADE FENCE AT MERRIVALE AND

é DARGLE RELAY ROOMS

S
FOR DELIVERY TO: MERRIVALE AND DARGLE RELAY ROOMS
PERIOD OF CONTRACT: ONCE-OFF
ISSUE DATE: 12 SEPTEMBER 2013
CLOSING DATE: 03 OCTOBER 2013
CLOSING TIME: 10:00
SITE BRIEFING: DARGLE RELAY ROOM - PIETERMARITZBURG
DATE AND TIME: 26 SEPTEMBER 2013 @ 10:00
VALIDITY: 31 BECEMBER 2013

NB: DOCUMENTS TO BE SUBMITTED IN DUPLICATES
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Section 1
NOTICE TO BIDDERS

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

METHOD: Past or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council
Ground Foor Inyanda House 1
21 Wellington Road
Parktown
Johanneshurg 2001

Tender Box

i Responses to RF(Q)
Responses to this RFQ must not include documents or refﬁnce relating to any cther quotation or

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

2 Broad-Based Black Economic Empowerment E}

Transnet fully endorses and supporis the rnment’s Broad-Based Black Economic Empowerment
Programme and it would therefore prefeQ business with tocal business enterprises who share these

same values., Transnet will accordiﬁy# w a “preference” to companies who provide a B-BBEE
Verification Certificate. All proc@t ansactions will be evaluated accordingly.

2.1  B-BBEE Scorecard a@ g
As prescribed i of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

tions, Respondents are to note the following:

2000 and i%
® Pr@‘%s ill he evaluated on price which will be allacated 80 points and preference which will

be allocated 20 points, dependent on the vaiue of the Services

« The B0/20 preference point system applies where the acquisition of the Services will be less

than R1 000 000.00.

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

In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:
a) Verification Agencies accredited by the South African National Accreditation System
[SANAST; 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.e. annual turnover greater than R35 million]:

Respondent’s Signature Date & Comparny 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 bebtween R5 million and R35 mitlicn]:
. Rating based on any four of the elements of the 8-BBEE 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 cualify as B-BBEE {evel 3

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

Respondents are required to furnish proof of the abovi \?o Transnetl. [le g detailed scorecard as
stipulated above in respect of Large Enterprises and@ar & cerifficate in respect of EMEs].

Transnet will accordingly affocate a maximu [twenty] points in accordance with the
80/ 20 preference point system prescribeg i Preferential Procurement Policy Framework Act
{PPPFA), Act 5 of 2000 and its Regul\sio the Respondent’s final score based on an entity’s B-
BBEE scorecard rating. [Refer Ann % NA for further details].

N.B. Failure to submit a B-BBENNgegificate, which is valid as at the Closing Date of this RFP, wili

result in a score of zero bgi |ocated for B-BBEE.

[Refer Section 4, %/en& fication Form, for Returnable Documents required]

a) warned that a response will be fiable for disqualification should any attempt be

3 Communication Q/
Respond %
N
made by a Respondent either directly or indirectly to canvass any officer(s) or employee of Transnet

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

b)Y A Respondent may, however, before the closing date and time, direct any written enquiries relating

to the RFQ to the following Transnet employee:

Name: Ms Helen Sigcau Sindi Nkosi
Email: Helen.Sigcau@transnet.nat Sindi.Nkosi@transnet.net
Tel: (031) 361 5839 (036) 271 2022/ 083 391 480C

RFQ documents may be cbtained on or after Thursday 12 September 2013 at the Reception, Tender

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

A non-refundable tender fee R150.00 (Inclusive of Vat} is applicable for fender (ERAC — LSE
11498).Payment is to he made to Transnel Freight Rail, Standard Bank Account number 203158598,
Branch Code 004805.

Respondent’s Signature Date & Company Stamp
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10

i1

iz

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

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

Email tac.secretariat@transnet.net

Tax Clearance

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

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

VAT Registration

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

Legal Compliance

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

and tocal laws and regulations.

T\
Changes o Quotations \
Changes by the Respondent to its submission will n sidered after the closing date and time.

Pricing *

All prices must be quoted in South Africa@ on a fixed price basis, excluding VAT.

@

Prices Subject to Confirmatfg
Prices quoted which are sub% onfirmation will not be considered.

Negotiations Qﬁx

Transnet reserv Qg ght to undertake post-tender negotiations with selected Respondents or any
number of s&ted Respondents.

Binding Offer

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

staternent must be clearly and specifically indicated.

Disciaimers

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 Respendents to re-bid on any changes;

» reject any Quotation which does not conferm to instructions and specifications which are detailed
herein;

° disqualify Quotations submitted after the stated submission deadline;

® nat necessarily accept the lowest priced Quotation;

» reject all Quotations, if it so decides;

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

Respondent's Signatuie Date & Company Stamp



Transnet Request for Quotation No: FRAC — LSE 11498 Page 5 of 17

® award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
e split the award of the order/s between more than one Supplier/Service Provider; or

® make no award at all.

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

1/we do hereby certify that Jive

have/have not been found guilty during the preceding 5 [five] years of a serious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes

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

Where found guilty of such a serious breach, please disclose: \\
NATURE OF BREACH: s\/
.\
A,

DATE OF BREACH: Q \

Furthermore, Ijwe acknowledge t atgsnet 50C Ltd reserves the right to exclude any Respondent

from the bidding process, shoi: person or entity have been found guilty of a serious breach of law,

tribunal or regulatory Gbl&ix

iz EVALUAYION CR

14 TRANSNET W{Q UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED;
» Administrative responsiveness - Completeness of response and returnable documents
® Substantive 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 level of unconditional discounts! will be critical

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

! Only unconditional discounts will be faken info account during evaluation. A discount which has been offered
conditionally will, despite not being taker info account for evaluation purposes, be implemenied when pavment 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
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

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

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

B-BBEE Status Level Number of points
of Contributor {80720 system)
1 20
2 18 o
B 3 16
4 12
5 8
b 6
7 4
- 8 2
Non-compliant G \\
contributor N\

15 Validity Pericd

Transnet desires a validity period of S0 d@m the closing date of this RFQ,
This RFQ is valid until l.

16  Banking Details &

BANK: A
BRANCH NAME / COD .Qy
ACCOUNT HOLDEng/

ACCOUNT NUE,Q:

17 Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

ig Disclosure of Prices Quoted

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

other Respondents:

vis|  |wo[ ]

19 Returnable Documents

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

below.

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

Bocuments, as detailed below.

Respondent’s Signature Date & Company Stamp
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1,

Failure to provide all these Refurnable Documents will result in a Respondent's
disqualification. Respondents are therefore urged to ensure that afl 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

Page 7 of 17

[Yes or No] in the table below:

Returnable Documents

Submitted
[Yes or Nol -

SECTION 1 : Notice to Bidders

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

- Valid B-BBBE Certificate from auditor, accounting officer or SANAS
accredited Verification Agency [RSA EMEs]

Note: failure to provide a valid B-BBEE Verification Certifica ‘dt the closing date
and time of the tender will result in an a alic score of zero

being allocated for B-BBEE scorecard \/
Letter of Good Standing s

CIDB 250 ~

SECTION 2: QUOTATION FORM N
U

with their Quotations the

essential Returnable Doecuments as detailed below.

b} In addition to the requirements ction (a) above, Respondents are further required to submit
Q!é‘g

Faifure to provid

disgualificatioy.

hese Returnable Documents may result in a Respondent

7,

&)

pondents are therefore urged fo ensure that all these documents

All Secn?ns,zas indicated in the footer of each page, must be signed, stamped and dated by the

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

[Yes or No] in the table below:

Retumabie Documents

Submitted
[Yes or Nol™

SECTION 3 : Standard “I“erms and Condztlons of Comtract for the Supply of Goads
or Services to Transnet

SECTION 4 : Vendor Applicaticn Form

Respondent’s Signature

Date & Company Siamp
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Submitted

Returnable Documents Sl
o [Yes or No]

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

- A signed letter from Respeondent’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 Schedule belfow, in accordance

with the conditions refated thereto.

1/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

herecf}; and

e any cther standard or special conditions mentioned and/or embaodied in this Request for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotation [and, if
any, its covering letter and any subsequent exchange of correspondence], together with Transnet's
acceptance thereof shall constitute a binding contract between Transnet and me/us.

T\
I/We further agree that if, after I/we have been notified of m'*cceptance of my/our Quotation, I/we fail

to deliver the said goods/service/s within the delivery leg e quoted, Transnet may, without prejudice

to any other legal remedy which it may have, ca Q order and recover from me/us any expenses

incurred by Transnet in calling for Quotations a{gﬁw and/or having to accept any less favourable offer,

gﬁ ice Schedule
I/We quote as follows for the gooNs r®flired, on a “deliverad nominated destination” basis, excluding

= Q : _U Lo ".”"Uniiprice-- : Total
M pescri@onét Goods L MO Quantity | ... | Price
N _ . o Measure S ERRY :
e QN T e I @Ry
1 Supply and Thsta¥ation of Galvanised Steel
Palisade Fence at Merrivale and Dargle Relay
Rooms
: SEE ATTACHED BI1i OF QUANTITY
Delivery Lead-Time from date of purchase order: [days/weeks]

Motes to Pricing:

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

b) - To facilitate like-for-like comparisort 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 disquaiified.

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

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

Respondent’s Signature Date & Company Stamp
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1

1.1

2.1

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

BACKGROUND

The existing fencing should be replaced with Palisade fencing as to comply with
Transnetl's latest version of fencing specification. The exisling fencing is rusted
and it does not protect our assets anymore.

DEFINITIONS.

"CONTRACT TECHNICAL OFFICER"

“Contract technical officer” refers fo the person appointed by Transnet freight rail
to supervise and {ake charge of the contract.

SCOPE \

\
This document covers Transnet freight rail's requilements for the supply and
installation of Palisade fencing at the location igdicded (see “Appendix R1 &
R2" for details) Merrivale and Dargle reia@iﬁs under the control of the

depot engineer, Ladysmith. O

WORK TO BE DONE BY THE c@cmﬁ

The contractor must supply and iffstalpalisade fencing in accordance with BBC6449
version 2 specifications. The gam™fate should be a swinging gate and must be
100x50x5mm rectangular

The height of the pale JAm at Merrivalle and Dargle relay rooms.
No work shall be u \Aken ouiside normal Depot warking hours,

Existing fenc e dismantled and removed from the site {where applicable)
and the corﬁé&r shall make provision for removed material to be delivered to the
relevant depot.

Upon demolition of existing fences, a new fence shall be erected on the same day in
order not to leave the site exposed before the work team leaves.

New palisade fence panels and gates may be installed on the existing posts if still
serviceable. This will be approved by the Technical officer or his designate.

All existing posts that are re-used shall be sanded down and painted with 2 coals of
Bituminous Aluminium paint as per Specification No. 310.

The contractor shall provide adequaie security during installation, in order to reduce
the probability of theft before completion of installation

A concrete base shall be provided at the botlom of all palisade fences as well as the
gates, if not existing on site. Dimensions for the concrete bases shall be according to
section 6.6 of spacification.

Page | Z



4.10  The contractor must supply and instail patisade to such relay rooms as per

measurements provided. The centre pin should be welded between palisade panels

to stabilise the panel.

5 WORK TO BE DONE BY TRANSNET FREIGHT RAIL.

5.1 Transnet Freight Rail will provide safety induction to the contracter before
ocoeupying the site.

52 The contractor will only start working once a site access cerfificate has been
signed by the technical officer.

T\

INSPECTION *

6.1 Arrangements must be made timeously vi “Technician on site” for the
Technical Office or Project Manager to in e progress of the work,
SAFE WORKING ON TRANSNET F% RAH. RELAY ROOM SITES.

7.1 The Contractor or his sub-Contra sl be reguired to work on site in
accordance with Transnet {reig safety specification E4E of April 1957 and
the Occupational Health and 65;} Act 85 of 1993,

7.2, The Contractor shall be rgduired to work under direct supervision of Transnet
freight rail's depot per: on site.

8 PENALTIES

The following %EA@S wilt apply or part thereof for the delays. i.e. 0.5% per day

unt.

of the c:ontr@~

9 Requirements Yor the programme

8.1 Programme of work  : To be submitted by successful Contractor
9.2  Information : How work is going to be executed.
9.3 Submission

8.3.1 Sile diary - Successiul Contractor {o supply in triplicates carbon

coples

9.3.2  Site instruction book : Successful Contractor to supply in triplicates carbon

copies

9.4 The working hours must be from 07h30 to 16h00 Mondays to Fridays

8.5 Upon successful completion of the works to the satisfaction of Transnet freight rail,
Transnet freight rail shall perform necessary protection fests and commission the

equipment.

Page 1 3



1G.

10.1.

10.2.

10.3.

10.4.

10.4.1.

10.4.2.

10.4.3.

10.4.4.

10.4.5.

CONTRACTUAL OBLIGATIONS

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

The Condraclor shall ensure that a safety representative is at site af all times.

The Contractor shall comply with all applicable legislation and Transnet safety
requirements adopted from time to time and instructed by the Project Manager/
Supervisor. Such compliance shali be entirely at his own cost, and shall be
deemed lo have been allowed for in the rates and prices in the contract.

\
The Contractor shall, in particilar, comply with the \Iiowing Acts and Transnet

Specifications - \/

The Compensation for Occupational Injur iseases Act, No. 130 of 1983.
The Centractor shall produce proof of hs fration and good standing with
Compensation Commissioner in ter the Act

The explosive Act No. 26 of ‘it;‘@ amended}. The Coniractor shall, when
applicable, furnish the Project ager / Supervisor with copies of the permits
authorising him or his erq%es, 1o establish an explosives magazine on or hear
the site and fo unde sting operations in compliance with the Act.

~N

The ContraciQrlsMl comply with the current Transnet Specification E.4E, Safety
Arrange@ 2d Procedural Compliance with the Occupational Health and
Safely Act, AGE 85 of 1893 and Regulations and shall before commencement with
the execution of the contract, which shall include site establishment and delivery
of plant, equipment or materials, submit to the Project Manager / Supervisor.

The Contractor shali comply with the current Specification for Works On, Over,
Under or Adjacent to Railway Lines and near High Voltage Equipment — E7/1, if
applicable, and shall take particular care of the safety of his employees on orin
close proximity to a rallway line during track occupations as well as under normal
operational conditions.

The Occupational Health and Safety Act (Act 85 of 1693},

Page [ 4



10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10,14

The Contractor's Health and Safety Programme shall be subiect to agreement by  the
Project Manager / Supervisor, who may, in consultalion with the Contraclor, order
supplementary and/or additional safety arrangements and/or different safe working
methods to ensure full compliance by the Contractor with his obligations as an employer
in ferms of the Act.

In addition 1o compliance with ¢lause 1.4 hereof, the Contractor shall report all incidents
in writing to the Project Manager / Supervisor. Any incident rasulting in the death of or
injury to any persen on the works shall be reported within 24 hours of its occurrence and
any other incident shall be reported within 48 hours of its occurrence.

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

No retention money will be retained. L\

The Contractor shall supply a site diary (with triplicat {5) This book shall be used to
record any unusual events during the period of the u NI \ny delays to the work shall
also be recorded such as delays caused by poor er conditions, delays caused by
permifs being cancelled etc. The appointed Psafect Manager or Supervisor must
countersign such delays. Other delays sugifed ndn-availability of equipment from 3
party suppliers must be communicated -.@ Project Manager or Superviser in writing.

trdction book (with triplicate pages). This book
shail be used to record any ins s 10 the Contractor regarding problems
ehcountered on site — for e the quality of work or the placement of equipment. This
book shall be filled in by rdfect Manager or Supervisor and must be countersigned
by the Coniractor.

The Confractor shall supply a sitei

Both books men&q ; 1.8 and 1.10 shall be the property of Transnet freight rail and
shall be handed over to the Project Manager or Supervisor on the day of energising or
nanding over.

The Contracior will assume full responsibility for assuring that the products purchased
meet the requirements of Transnet freight rail for function, performance, and reliability,
inctuding purchased products from 3" part Suppliers/Manufaclurers.

The Contractor shall prove {o Transnet freight rail that his equipment or those supplied
from 3" party suppliers/manufacturers confirms to Transnet freight rail specifications.

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

Page | 5



11 DESIGN AND CONSTRUCTION

11.1. MAIN POSTS

11.1.1 Main posts shall be constructed of 1.P.E section 100x55x5mm with a maximum
spacing between posts, centre {0 centre, of not more than2500mm.

11.1.2 New posts shall be planted in a foundation

11.1.3 The corner posts shall have a 12mm hole drilled in the centre of the section- 300mm
above ground level. This is for earthing purposes.

11.1.4 None of the main posis may be welded together in order to comply with the required
height.

\\
11.2 PALES !

11.2.1 The minimum height of the pales shail be 2400 \/

11.2.2 The pales shall be constructed of 40x40x5 @gle iron sectlions.

11.2.3 The maximum gap distance between ;Q:Qhall not be more than 120mm.
11.2.4 The top of the pale shall be spea shaped.

11.2.5 All pales to be completely m%ﬁ, on both sides fo the horizontal rails. All welding

flux to be removed priort&&% nising.

11.2.6 The paies shali be 7 cfar of the bund wall,

11.2.7 No vertical pale e welded together to comply with the length specified.

S

11.3 TOP AND BOTTOM HORIZONTAL RAILS
11.3.1 Horizontal rails are to be 50x50x5mm angle iron sections.

11.3.2 The maximum distance for the top rail to the top of the pale is 600mm and the boltom
rail to the top of the bottom of the pale is 400m

11.3.3 Horizontal pales shall be bolted onto the main posts using shear nuts.

11.4. MAIN ENTRANCE
11.4.1 The main entrance gaie posis shall be constructed of . P.E Section 100x55x5mm.

11.4.2 Ali gateposts shall be hot dipped galvanised to SANS 763/1888 specification after
fabrication.
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11.4.3 The gate shall be swinging type constructed using pales as specified in the clause 7.2
of this specification {5m opening).

11.5 PEDESTRIAN ENTRANCE

11.5.1 All galtes shall be hot dipped galvanised to SANS 763/1988 specification, after
fabrication.

11.5.2 The height of the gate shall match the adjacent fence.

11.5.3 The gate shall be a swinging type.

R
\%
S
Q*
(JO
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Contract Data
Price List

APPENDIX 1

SUPPLY AND INSTALL PALISADE FENCING AT MERRIVALLE RELAY ROOM

ITEM DESCRIPTION

| N GV T RRE T TETAL
N PRICE
A

1) Supply & install palisade fencing M 58.8

2) Supply & install Gate MA\‘ 2

3) Site Establishment %\ 1

S Tabor A\ 5

\ : .........
Q°
@B YOTAL material
_ )
& STLSUB TOTAL fabour

,,,,, SN
SUPPLY AND NSTA@ASADE FENCING AT DARGLE REILLAY ROOM

ITEM  DESCRIPT UNIT ary RATE TOTAL

N _ FRICE
A

13 Supply & install palisade féﬁéing M 69.2

2) Supply & install Gate ] 2

3 Site Establishment sum 1

4y Labour T sum 1

SUB TOTAL material

SUB TOTAL labour

~ Total Price for three Relay rooms
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APPENDIY R1

20.6m

14

DARGLE

2

&,
Oﬁ%ﬂﬂ‘f ROCR BALDING

»
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APPENDIX R2Z

11.3m .
MERRIVALE
T\
\%
g <>$ gate
§ * 5m
LS

o

18.3m

%

v' A
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall he 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 {0 consideration for an award of business.

1 SOLE AGREEMENT
Unless atherwise agreed in writing, these terms [Terms and each Term] and Transnet’s purchase order(s)
[Order or Orders] represent the only conditions upon which Transnet 50C Lid {Transnet] procures
goods or services specified in the Order [collectively, the Products] from the person to whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not accept any other conditions which the
Supplier/Service Provider may specify, unless otherwise agreeﬂa:by Transnet in writing. In the event of
T

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

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with th rder The Supplier/Service Provider shall not vary the
quantities specified and/or the specifi cat!t any, stipulated in the Order, without the prior written

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

purpose and of satisfactory qualit&

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

the Supplier Provider’s obligations under the Order.

21.2 The Supm@r%mce Provider will not be excused for delay in delivery or performance except due to
circumstances ouiside its confrol and then only subject to the Supplier/Service Provider having
notified Transnet in writing on becoming aware of such circumstances. Transnet may terminate an
Order, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

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

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

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

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

additional expenses incurred, provided that the authorised expenses are supported by acceptable
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23

24

25

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

off and bank charges,

PROPRIETARY RIGHTS LIABILITY

If any aflegations 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 fo an Order being a violation or infringement of any third party’s
contractual, industrial, commerciat or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application therecf, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it harmiess from any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees] arising directly or indirectly from
such allegation or claim provided that this indemnity shall not apply where the allegation or claim arises
solely as a result of the Supplier/Service Provider following a design or process originated and furnished by

Transnet. The Supplier/Service Provider shall either

R\

a) procure for Transnet the right to continue using the infrinding Products; or
by modify or replace the Products/Services so that th e non-infringing,

provided that in both cases the Products/Services sh@ntinue to meet Transnet’s requirements and any
specifications stipulated in the Order. Should r option be possible, the Supplier/Service Provider may
remove, with Transnet’s prior written co such Products/Services and will pay to Transnet a sum
equivalent to the purchase price. If TinsNe¥ refuses to give such consent, the Supplier/Service Provider
shall have no liability in res%\‘ any continued use of the infringing Products/Services after

Suppler's/Service Provider’s pir, en request to remove the same.

PROPRIETARY INFO@N
All infarmation wlni%~ snet has divulged or may divulge to the Supplier/Service Provider and any

information reLaLQt Transnet’s business which may have come into the Supplier's/Service Provider's
possession whilst carrying out an Order, and the existence of the Order, shall be treated by the
Suppiier/Service Provider as confidential information and shalt not, without Transnet's prior written
consent, be disclosed to any third party, or be used or copied for any purposes cther than to perform the
Order. 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
materiais issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

26 TERMINATION OF ORDER

26.1 Transnet may cancel an Order in whoie or in part at any time upon at least 7 [seven] days” written

notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

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

Page 11 of 17
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material breach of its obligations under these Terms and/or Qrder or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Grder 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
Supplier/Service Provider shall deliver to Transnel all work, including any materials, completed or in
progress., The sum payable to the Supplier/Service Provider under this clause will not in any event
exceed the total amount that would have been payable to the Supplier/Service Provider had the Order

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit all claims within 2 [two]

months of termination after which time claims will only be met in what Transnet considers exceptional

circumstances. \\

26.4 If the Products are not provided in accordance with an r the Order shall be deemed terminated
and the Supplier/Service Provider shall compens@:eﬁsnet for any costs incurred in cbtaining
substitute Products or any damage caused due {0 ture or delay in the delivery.

27 ACCESS

The Supplier/Service Provider shail be li ‘ ;he acts, omissions and defaults of its persennel or agents
who, for the purposes of the Order, be treated as if they are the Supplier's/Service Provider's
employees. The Supplier/Servi vider shall ensure that any such personnel or agents, whilst on

Transnet’s premises, shali cg ith Transnet’s health and safety, security and system security rules and

procedures as and whe@
28 INSOLVENCY ?%

If the Supplleﬁg e Provider shall have a receiver, manager, administrator, liquidator or like person
appointed over all or any part of ifs assets or if the Supplier/Service Provider compounds with its creditors
or passes a resolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
liberty to terminate the Order or Orders forthwith, or at its option, to seek performance by any such

appointed person.

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

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

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

32 GENERAL
Completion or termination of an Order shall be without prejudice to any Term herein which by its nature
would be deemed to continue after completion or termination, 'r\éluciing but not fimited to dauses 23, 24,
Error! Reference source not found., 25 and Error! e?*-uce source not found.. Headings are
included herein for convenience only. If any Term herog eld illegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be a . No failure or delay by Transnet to enforce any
rights under these Terms will ocperate as a waive%ereof by Transnet. All rights and remedies available to
either party under these Terms shail be in n to, not to the exclusion of, rights otherwise available at

law. (
33 COUNTERPARTS $

These Terms and condition ¢ signed in any number of counterparts, all of which taken together

shall constitute one a% e instrument. Any party may enter into this agreement by signing any

such counterpart. Q
S
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By signing this RFQ document, the Respondent is deemed to acknowiedge that

he/she has made himseif/herself thoroughly familiar with all the conditions

governing this RFQ, including those contained in any printed form stated to form

part hereof and Transnet SOC Ltd will recognise no claim for relief based on an

allegation that the Respondent overlooked any such condition or failed to properly

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

SIGNED at

on this day of

20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE

NAME:

DESIGNATION: __

K\

PHYSICAL ADDRESS:

REGISTERED NAME OF COMPANY: %\/

_\
Q

Respondent’s contact pers?@ae comp/efe]

Name

Designation Q,

Telephon

D

Cell Pl'nsrx :

Facsimile

Emaii

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
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1 INTRODUCTION

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

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

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

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

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

2 DEFINITIONS

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

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

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules and/or annexures and/or
appendices, inciuding the Work Order(s), speciﬁcatqus for the Services and such special
conditions as shall apply to the Agreement, togetheragkh the General Tender Conditions and any
additional provisions in the associated bid docum Wdered by the Service Provider [as agreed
in writing between the Parties], which collecj nd exclusively govern the provision of Services

by the Service Provider to Transnet;

either Party to give effect to ‘{h
or licensed to either Party % ff‘ liates prior to the Commencement Date or developed after

Background Intellectual Prope f eans all Intellectual Property introduced and required by
at:ons under the Agreement owned in whole or in part by

the Commencement D ise pursuant to the Agreement;

Business Day(s) ondays to Fridays between 07:30 and 16:00, exdluding public holidays
as proclaimed i Africa
Comme Date means [®], notwithstanding the signature date of the Agreement;

Confiagnt | Information means any information or other data, whether in written, oral,
graphic or in any other form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formulae, patents, or inventor's certificates, which a Party disdoses 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 ctherwise becomes known to a Party, and
which is not in the public domain and includes, without fimiting the generality of the term:

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

b} the contents of the Agreement;

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

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

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

0 its existing and planned future business activities;
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2.7

2.8

2.9

2.10

211

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

G} information relating to the business activities, business relationships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the
disclosing Party to maintain the confidentiality of such information;

h) information coniained in the software and associated material and documentation
belonging to the disclosing Party;

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

including inventions, applications and processes;
) Copyright works;
k} commercial, financial and marketing information;

)] data concerning architecture, demonstrations, tools and techniques, processes, machinery

and equipment of the disclosing Party; \

m) plans, designs, concepts, drawings, fungti@nal and technical requirements and

specifications of the disciosing Party; \/
sgo

n} information concerning faults or defe@ ads, eguipment, hardware or software or the

incidence of such faults or defects;fan

o) information concerning the @es, Fees and / or costs of the disclosing Party or its
@their methods, practices or service performance levels

authorised Subcontractt,/
actually achieved;

expressions, procedures, methods of operations or mathematical

Copyright means thegs i
concepts, cempu@ codes, compilations of data or other material, literary works, musical
works, artistic Yo sound recordings, broadcasts, program carrying signals, published editions,

. Of cinematographic works of the copyright owner to do or to authorise the

photographi
doing ain acts specified in respect of the different categories of works;

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

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
essentiafly by technical or functional considerations as well as topographies of integrated circuits
and integrated circuits;

Fee{s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as defailed 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 te time;

Respurgient’s Signature
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2.12

213

2.14

2.15

216

2.17
2.18

2.19

2.20

2.21

2.22

2.23

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 simifar effect which may exist anywhere in the world and includes all

future additions and improvements to the Intellectual Property;

Krnow-How means all Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet’s field of technology, inchuding technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning
materials and marketing and business information in general;

Materials means the Defiverables, the Service Provider Materials and the Third Party Materials;
Parties mean the Parties to the Agreement together with their subsidiaries, divisions, business
units, successors-in-title and their assigns;

Party means either one of these Parties; \\

jons, bnce the latter have proceeded to grant,

s or processes in all fields of technology;

Patents mean registered Patents and Patent appfi

and includes a right granted for any invention

Permitted Purpose means any actnnty 55 to be undertaken or supervised by Personnel
or employees of one Farty during g of the Agreement, for which purpose authorised
disciosure of the other Party’s Co @

order to enable such activity or o ss to be accomplished;

| Information or Intellectual Property is a prerequisite in

Personnel means any . employee, agent, consuitant, independent associate or supplier,
Subcontractor and aff of such Subcontractor, or other authorised representative of either
Party; K

Purchase gﬁ) means official orders issued by an operating division of Transnet to the
Serwce{Q for the provision of Services;

Service(s) means [e], the Service(s) provided to Transnel by the Service Provider, pursuant to
the Work Order(s) in terms of the Agreement;

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

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

Pravider the Services or any part thereof;
Subcontractor means the third party with whom the Service Provider enters into a Subcontract;

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and 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;

gnature Date & Company Stamp
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2.27

2.28

2.29

2.36

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

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

Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or

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

vndertaking from those of another undertaking;

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

be amended from time to time; and

2.31 Work Order(s} means a defailed scope of work for a Service reguired by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnet, which may be
appended to the Agreement from time to time.

\\
3 INTERPRETATION

3.1 Clause headings in the Agreement are inciuded% of reference only and do not form part of
the Agreement for the purposes of interpret @ for any other purpose. No provision shall be
construed against or interpreted to theg Nisadvantage of either Party hereto by reason of such
Party having or being deemed to *ﬂred or drafted such provision.

3.2 Any term, word, acronym or p(ﬁghed in the Agreement, other than those defined under the
clause heading “Definitions\s e given its plain English meaning, and those terms, words,
acronyms, and phrase ® the Agreement will be interpreted in accordance with the generally
accepted meanin&d thereto.

3.3 Areference to ular incarporates a reference to the plural and vice versa.

34  Arefere Qﬂ!tufal persons incorporates a reference to legal persons and wice versa.

35 A refe%\nga a particular gender incorporates a reference to the other gender.

4 NATURE AND SCOPRE

4.1 The Agreement is an agreement under the terms and conditions of which the Service Provider wili
arrange far the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlied 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 Patties from time to time, subject to the terms
of the relevant Work Order(s).

4.3 Each properly executed Purchase Order forms an inseparable part of the Agreement as if it were
fully incorporated into the bady 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 [Amendment and
Change Control] below. A Party will advise the other Party within 14 [fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.

4.5  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

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

amended by mutual written agreement between the Parties.

Time will be of the 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 detailed in the relevant schedule shall be extended by a period equal to the period of
that delay.

5 AUTHORITY OF PARTIES

51

5.2

Nothing in the Agreement will constitute or be deemed to constitite a partnership between the
Parties, or constitute or be deemed to constitute the Karties as agents or employees of one

\

another for any purpose or in any form whatsoever.
Neither Party shall be entitled to, or have the pows\Qr putherity to enter into an agreement in the
name of the other; or give any warranty, re ﬁo}n or undertaking on the other's behalf; or
create any liability against the other cmm other’s credit in any way or for any purpose

whatsoever,

& WARRANTIES ‘ O'

6.1

6.2

The Service Provider warr o Transnet that:

a} it has full cag@nd authority to enter into and to perform the Agreement and that the
) 24

uted by a duly authorised representatives of the Service Provider;

rge its obiigations under the Agreement and any annexure, appendix or

hereto with all due skill, care and diligence;

C) 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 faws and regulations;

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

up for archiving and disaster recovery; and

e} the use or possession by Transnet of any Materials will not subject Transnet to any claim
for infringement of any Infellectual 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 reascnable way so as not to have an adverse effect on the
parformance 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.

Dale & Company Stamp
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

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

shall be paid by the Service Provider,
The Service Provider will remedy any defect within 30 [thirty} days of being notified of that defect

by Transnet in writing.
The Service Provider will not be liable to remedy any problem arising from or caused by any
modification made by Transnet to the Deliverables, or any part thereof, without the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the eff@ts of any steps proposed by Transnet
pursuant to clause 6.5 above, including but not limi o any cost implications or any disruption
or delay in the performance of the Services, T 5 agree that any changes to the Services,
including the charges for the Services or any@ bies for delivery of the Services, will be agreed
in accordance with the change contr(moce ure, as set out in clause 28 fAmendment and

Chanige Controf].

The Service Provider warrants t@O
aj it has, using the m p-to-date software available, tested for [and deleted] all commonly

known viruses | aterials and for all viruses known by the Service Provider at the date

af the relev Order; and
b} at the sdelivery to Transnet, the Materials do not contain any trojan horse, worm,
log , time bamb, back door, trap door, keys or other harmful components.
The SemicAProvider agrees that, in the event that a virus is found, it will at its own expense use
its best endeavours to assist Transnet in reducing the effect of the virus and, particularly in the
event 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 efficdency.

The Service Provider undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights [Section 14] in connection with the Agreement and shali procure that its
Persannel shall observe the provisions of Section 14 [as applicable] or any amendments and re-

enactments thereof and any regulations made pursuant thereto.

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

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

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

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

7 TRANSKET'S OBLIGATIONS

7.1

7.2

7.3

8.1

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

its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable n\otice of any information it reguires in

\

accordance with clause 7.1 above.

Subject to clause 13 [Service Provider’s Perso ransnet agrees o provide the Service

Provider or its Personnel such access to and
Provider to perform is obligations under tSe

GENERAL OBLIGATIONS OF THE SER&RDVIDER
The Service Provider shall: ( )

a} respond promptly omplaints and enguiries from Transnet;

) inform Transv% ediately of any dispute or complaint arising in relation to the provision

usiness in a professional manner that will reflect positively upon the Setrvice

c) con@
&Qie and the Service Provider's Services;

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

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

the business and activities of the Service Pravider;

) observe and ensure compliance with aff requirements and obligations as set out in the
labour and refated legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;

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

sound environmental policies, management and performance; and

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

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

Raspondent’s Signature Date & Company Stamp



Standard Terms and Conditions of Cordract Page 10 of 22
Form ST&C - Services [March 2012]

liabitity 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}

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, efficientiy and to the required standards;

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

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

treat its own Personnel, as well as all Transnet's officers, employees, agents and

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

practice and promote its own internal policies aimed at prohibiting and preventing unfair

discrimination {as further referred to in clause 22 {\Equa/fry and Diversityl;

treat all enquiries from Transnet in connectio h the Services with courtesy and respond
to all enquiries promptly and efficiently. the Service Provider is unabie to comply
with the provisions of this dause, the rovider will advise Transnet of the delay and

the reasons therefor and will kei snet informed of progress made regarding the

enquiry;

when requested by Tran ovide clear and accurate information regarding the Service
Provider's own policies procedures, excluding Know-How and other Confidential
Information, ex re a non-disclosure undertaking has been entered into between
the Parties;

not allo \;fiict of interest to develop hetween its own interests [or the interests of any

of i customers] and the interests of Transnet;

b} QoiNGocept or offer, nor allow, induce or promote the acceptance or offering of any

k)

mj

gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;

not misiead Transnet or its officers, employees and stakeholders, whether by act or
amission;

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

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

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

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

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

matenals [if any] set ocut in the Work Order and accepted by Transnet or in any relevant Work

Order Jwhich will be invoiced to Transnet at cost].

T,
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i0

i1

9.3

9.4

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

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

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

separate item.

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts&}lated in the relevant schedule or Work

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

Transnet shall pay such amounts to the Service kier, upon receipt of a correct and undisputed
@ﬂtation as specified in the Work Order appended

Tax Invoice together with the supporting do

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

undisputed become due and pay the Service Provider for the provision of the Services, in

terms of clause 10.4 below. ‘ )
All Fees and other sums @e under the Agreement are exclusive of VAT, which will be payable

at the applicable rate,

Uniess otherwis xed for in the Work Order{s) appended to the Agreement, Tax Invoices
shall be su edr together with 3 month-end statement. Payment against such month-end
stateme be made by Transnet within 30 {thirty] days after date of receipt by Transnet of

~
the statemn t together with all undisputed Tax Invoices and supporting documentation.

Where 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 interest in force, for the

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

FEE ADJUSTMENTS

111

11.2

11.3

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

Mo less than 2 [two] months prior to any propesed Fee adjustment, the Parties shall commence
negotiations for Fees for the next period or as otherwise indicated and appended herefo.

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

clause 25 of this Master Agreement [Dispute Resofution)].
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iz INTELLECTUAL PROPERTY RIGHTS

12.1  Title to Confidential Information

a)

b)

Q)

d)

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

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

Transniet shall grant to the Service Provider an irrevocable, rovalty free, non-exciusive
licence to use Transnet's Background Intellectuat Property only for the Permitted Purpose.

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

The Service Provider shall grant to Transnet an irrevocabie, royalty free, non-exclusive
licence to use the Service Provider's Background Intellectual Property for the Permitted
Purpose. This licence shall not permit Transnet to sub-license to other parties.

The Service Provider shall grant Transnet ac Q to the Service Provider's Background
Intellectual Property on terms which shall gﬁ fide negotiated between the Parties for
the purpose of commercially exploiting t@»ground Intellectuat Property, to the extent
that such access is required. O

12.2  Title to Intellectual Property

a)

All right, title and interest gto Foreground Intellectual Property prepared, conceived
or developed by the Selicg Provider, its researchers, agents and employees shall vest in
Transnet and the e Provider acknowledges that it has no claim of any nature in and

to the ForegKyY tellectual Property. The Service Provider shall not at any time during

or after th mination or cancellation of the Agreement dispute the validity or
enfor, ity of such Foreground Intellectual Property, or cause to be done any act or
a ontesting or in any way impairing or tending to impair any part of that right, title

~
“and%rterest to any of the Foreground Intellectual Property and shall not counsel or assist

b)

)

d)

any 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 absolufe discretion and the
Service Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Fareground Intellectual Property.

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

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

Respongentys Sionaturs
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12.3

124

12.5

sign afl 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 te anything contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed, the Service
Provider shall under no drcumnstances be entitled as of right, or to claim the right, to use

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Propeity, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intellectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Fransnet all such
improvements, developments, adaptations and/or modifications, inventions or discoveries. The
Service Provider hereby undertakes to sign all documents and do all things as may be necessary
ta effect, record and perfect the assignment of such il{provements, developments, adaptations
and/or modifications, inventions or discoveries t ansnet and the Service Provider shall
reasonably assist Transnet in attaining, maintaini i glocumenting ownership and/or protection
of the improved Foreground Intellectual Propg@ld

Unauthorised Use of Confidential Infqrmation

The Service Provider shall not autho % party to act on or use in any way any Confidentiai
Information belonging to Tran ether or not such party is aware of such Confidential
Information, and shall pro tlQJﬁify Transnet of the information if it becomes aware of any
party so acting, and shall vide Transnet the information with such assistance as Transnet

reasonably requires x snet’s cost and expense, to prevent such third party from so acting.
fIn

Unauthorised teliectual Property

a} Th it Provider agrees ta notify Transnet in writing of any conflicting uses of, and
QeMCations of registrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intefiectual 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 Inteilectual Property.

o)) 1t shall be within the sole and absolute discretion of Transnet to determine what steps shafl
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet's cost, in whatever measure including legai action to bring any infringement of

illegal use to an end.

c) The 5ervice Provider shall cooperate to provide Transnet promptly with all relevant
ascertainable facts.

d} If proceedings are commenced by Transnet afone, 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
responsibie for the expenses and both Parties shall be entitled to damages or other award

arising out of proceedings.

Resporgient’s S
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13 SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

13.5

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

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

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

other country in which the Services are to be performed.

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

accordance with these requirements.

behalf of it, any Service Provider Personnel whose ad jon or presence weuld, in the reasonable

Transnet reserves the right to refuse to admit or to r:&v\re from any premises occupied by or on
opinion of Transnet, be undesirabie or who re% a threat to confidentiality or security or
whose presence would be in breach of any d regulations governing Transnet's Personnel,
provided that Transnet notifies the Serﬂg\Provider of any such refusal [with reasons why]. The
reasonable exclusion of any Suc@dual from such premises shall not relieve the Service
Provider from the performance g ligations under the Agreement.

The Service Provider agree t;(éi‘ all reasonable endeavours to ensure the continuity of its
Personnel assigned to ?&the Services. If any re-assignment by the Service Provider of those
Personnel is necess & Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, \ﬂ§ng where any such Personnel are, or are expected to be or have been
absent for od, then the Service Provider will promptly supply a replacement of equivalent
calibreQ experience, and any such replacement shall be approved by Transnet prior to

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

i4 LIMITATION OF LIABILITY

141

14.2

14.3

Neither Party excludes or limits liability to the other Party for:

a) death or personal injury due to negligence; or

n) fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider's liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one agccurrence or a series of related cccurrences 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 Hability of either the Service Provider or
Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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i5

i6

4.4

4.5

14.6

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

Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or conseguential loss or damage or including
indirect or consequential toss of profits, business, revenue, goodwill or anticipated savings of an
indirect nature or loss or damage incurred by the cther Party as a result of third party claims.

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

14.3 above,

Nothing in this clause 14 shall be taken as limiting the liability of the Service Provider in respect of
clause 12 [Iniellectual Property Rights] ar clause 16 fConfidentiality]

INSURANCES

15.1

15.2

16.1

CONFEDENTIALI§Q/

Without limiting the liability of the Service Provider un{i‘er the Agreement, the Service Provider
shall take out insurance in respect of all risks for wﬁ&it is prudent for the Service Provider to

insure against, including any liability it may have sult of its activities under the Agreement

for theft, destruction, death or injury to rson and damage to property. The level of
insurance will be kept under review by {ran®fet, on an annual basis, to ensure its adequacy,
provided that any variation to the Ie\Q}f ch insurance shall be entirely at the discretion of the

Service Provider,

The Service Provider shall agan®eAnsurance with reputable insurers and will produce to Transnet

evidence of the existe e policies on an annual basis within 30 {thirty] days after date of

nolicy renewals. A\

The PaQQW eby undertake the following, with regard to Confidential Information:
<

a) not 1o divuige or disciose to any perscn 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 so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

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

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

such copies shall be regarded as Confidential Information;

Respondent’s Sgature
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d)

=)

f)

g)

h)

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

performance of its obligations pursuant to the Agreement;

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

exercises in 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 Agreement, shall be dealt with as
“restricted” or shall be dealt with according to any other appropriate level of confidentiality
relevant to the nature of the information concerned, agreed between the Parties concerned

and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any other person subject to their
control, any public statements or issue press relg&ses or disclose Confidential Information
with regard to any matier related to the Agr nt, unless written authorisation to do so

has first been obtained from the Party firstW ing such information;

each Party shall be entitled to disclos@ aspects of Confidential Information as may be
relevant tc one or more technica}%;aliﬁeé employees or consultants of the Party who are
required in the course of duties to receive the Confidential Information for the
Permitted Purpose provi t the employee or consultant concernad has a legitimate
interest therein, and h&ly to the extent necessary for the Permitted Purpose, and is
informed by th @zf the confidential nature of the Confidential Information and the
obEigationsﬁg onfidentiality to which such disclosure is subiect and the Party shall
B

ensure loyees or consultants honour such obligations;

cac shall notify the other Party of the name of each person or entity to whom any

SoMdential Information has been disclosed as soon as practicable after such disclosure;

1

k)

each Party shall ensure that any person or entity to which it discloses Confidential
Informatiors shall observe and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsibfe for any breach of the provisions of the

Agreement by the person or entity; and

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

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

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

where:

a)

b}

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

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

confidentiality; or

Rospondent’s Signatug
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17

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 shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shali be returned to Transnet
including, without limitation alf corporate identity equipment including dies, blocks, fabels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Service Provider fail or neglect to execute the work or to deliver any portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet may cancel the Agreement or Work
Order in so far as it relates to the unexecuted work or rejected portion of the Service, and, in such event,

the provision of any remaining commitment shall remain subjex\in all respects to these conditions.

TERM AND TERMINATION @’

18.1 Notwithstanding the date of signature h eo@e Commencerment Date if the Agreement is [@]
T

and the duration shali be for a 12 [ onth period, expiring on [#], unless:

aj the Agreement is termin either Party in accordance with the provisions incorporated
herein or in any schegule annexures appended hereto, or otherwise in accordance with
law or equity; o

b) the Agreem ; ended at Transnet’s option for a further period to be agreed by the
Parties.

18.2 [ither Pa é(rmmate the Agreement forthwith by notice in writing to the other Party where
the Othar rty has committed a material Default and, where such Default is capable of remedy,
has failed to remedy such Default within 30 [thirty] days of receiving notice specifying the Default
and requiring its remedy.

18.3 FEither 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 time], 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;

c} 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 [two] 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

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

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

19 CONSEQUENCE OF TERMINATION

19.1  Terminatior: in accordance with clause 18 fTerm and Termination] shall not prejudice or affect any

19.2

19.3

19.4

19.5

19.6

19.7

right of action or remedy which shali have accrued or shall thereafter accrue to either Party and all
pravisions 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 Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, ali Deliverables and
property belonging to Transnet [or, in the event of termination of a Work Order, such as is
relevant to that Work Order] which may be in the posgession of, or under the control of the
Service Provider, and certify to Transnet in writing tha&s has been done.

referred 1o in clause 19.2 above are in

To the extent that any of the Deliverables and
electronic form and contained on non-detach rage devices, the Service Provider will provide
Transnet with unencrypted copies of the\sam& on magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreeme mmated by the Service Provider under clause 18.2 /[Term
and Termination], or in the gve at a Work Order is terminated by Transnet under clause 18.5
[Term and Terminati nsnet will pay to the Service Provider all outstanding Fees
[apportioned on asis] refating to the work undertaken by the Service Provider up until
the date of suc &tmﬂ Transnet will also pay the costs of any goods and materials ordered
by the Serv, er in relation to the such work for which the Service Provider has paid or is
iegaily %pay, in which case, on delivery of such goods or materials, the Service Provider

will promptly deliver such goods and materials to Transnet or as it may direct.

The provisions of dauses O [Definitions], 6 [Warranties] 12 finteflectual Property Rights] 14
[limitation of Liability], 16 [Confidentiality], 19 [Consequence of Terminalion] 25 [Dispute
Resolution]and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

Shouid:

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

b} either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finaily; or

Respondent
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21

22

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 liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

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

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

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

ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior
written consent of the other. Further, in the event that Transnet wishes to assign or novate the
Agreement to any third party, the Service Provider agrees that it shall not unreasonably withhold or delay
its consent to such assignment or novation and that it shall only be entitled to recover from Transnet any

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

\\
FORCE MAJFURE *

21.1 Neither Party shall have any claim against the t@(ﬂy arising from any failure or delay in the
performance of any obligation of either Pa@ e
majeure such as acts of God, fire, flgo8, war, strike, lockout, industrial dispute, government
action, laws or regulations, riots, iﬁm or civil disturbance, defaults, delays or discontinuance

r the Agreement caused by an act of force

on the part of independent co . suppliers, or other dreumstances or factors beyond the
reasonable control of either Qartand to the extent that the performance of obligations of either
Party hereunder is d

virtue of the aforegoing, any period stipulated for any such

performance shall ably extended.
21.2  Each Party wil il reasonable steps by whatever lawful means that are available, to resume
fult perfor S soon as practicable and will seek agreement to modiication of the relevant

Provisigs the Agreement in order to accommaodate the new circumstances caused by the act of
force majaure. If a Party fails to agree to such modifications proposed by the other Party within
90 [minety] days of the act of force majeure first occurring, either Party may thereafter terminate

the Agreement with immediate notice.

EQUALITY AND DIVERSITY

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

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

amendments and re-enactments thereof.

Resporglent’s

Date & Company Stamp




Standard Terms and Conditions of Contract Page 20 of 22
Form ST&C - Services [March 20123

23

24

25

26

NON-WAIVER

23.1

23.2

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

and in terms of the Agreement.

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

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

PARTIAL INVALIDITY

if any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required

to be madified, the validity, legality and enforceability of the remaining provisions shall not be affected

thereby.

BISPUTE RESOLUTION

25.1

25.2

25.3

254

255

25.6

Should any dispute of whatsoever nature arise between the Parties concerning the Agreement,
the Parties shall try to resolve the dispute by ﬂegotﬁ within 10 [ten] Business Days of such
dispute arising.

If the dispute has not been resolved by s m t:atlon either of the Parties may refer the

dispute to AFSA and notify the other 5
Johannesburg.

Such dispute shall be finally r@ accordance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFS,

cordingly, which proceedings shall be held in

This clause constitutes ocable consent by the Parties to any proceedings in terms hereof,
and neither of the P all be entitled to withdraw from the provisions of this clause or claim

at any such pro {hat it is not bound by this clause 25.

This clause isMeverable from the rest of the Agreement and shall remain in effect even if the
Agree st rmmated for any reason.
This clause 25 shall not preclude either Party from seeking urgent relief in a court of appropriate

jurisdiction, where grounds for urgency exist.

ADDRESSES FOR NOTICES

26.1

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

address or facsimile number, as may be, by written notice to the other:
aj) Transnet
(i) For legal notices: @]
Fax No. [e]

Attention: Legal Department

Respong m" 5 Sig
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26.2

26.3

27  WHOLE AND ON&EMENT

7.1

27.2

(i) For commercial notices: [e]
Fax No. [e}
Attention: [e]
b) The Service Provider
(i) For legal notices: [e]
Fax No. [@]
Attention: [@]
(ii} For commercial notices: [@]
Fax No. [@]
Attention: [e]

Any notice shall be addressed to a Party at its physhi\a\idress or delivered by hand, or sent by
facsimile.

Any notice shall be deemed to have been géve:‘$

a) if hand delivered, on the day of de!’ve r
b} if posted by prepaid registere st, M0 [ten] days after the date of posting thereof; or

C) if faxed, on the date anf sending of such fax, as evidenced by a fax confirmation

printout, provided that Swe# notice shall be confirmed by prepaid registered post on the

date of dispatch fax, or, should no postal facilities be available on that date, on the

reby confirm that the Agreement constitutes the whole and only agreement

The F’s@

between them with regard to the subject matter of the Agreement.

The Parties hereby confirm that the Agreement replaces all other agreements which exist or may
have existed in any form whatever between them, with regard to the subject matter dealt with in
the Agreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

28 AMENDMENT AND CHANGE CONTROL

28.1

28.2

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

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

any proposed changes using the dispute resolution procedures in clause 25 [fispute Resolution].

Respondent’s
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29

30

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

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

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

warranties, or other terms and conditions, either Party may seek to have the matter determined in

accordance with clause 25 [fDispute Resolution] abave. \\
COUNTERPARTS >
The Agreement may be signed in any number of cou , all of which taken together shall constitute

one and the same instrument. Either Party ga er into the Agreement by signing any such

counterpart. Q
( O' 0oc000000

Respondent’s Sianature Date & Company Stamp



TRANSNETD

GENERAL BID CONDITIONS - SERVICES
[March 2012]



Transnet General Bid Conditions — Services Page 2 of 10
[March 2012]

TABLE OF CONTENTS

1
2

3

4

5

6

7

8

9

10

11

12

13

14 CONTRACT DOCUMENTS ..o &J ....................................................................................... 6
15 SECURITIES e vveeeesr e evcenee s @ ............................................................................................... 7
16 PRICES SUBJECT TO CONFIRIMNZOM oottt et sie st easts st ae s tnarsa s st san e st renns 7
17 DELETION OF SERVICES xn FROM BID oottt en et eeenan 7
18 ALTERATIONS MADE RESPONDENT TO BID PRICES 1v.ve vt ceereresesresesiessressssesssvssessstnsesssssseneens 7
i VALUE-ADDED TA? ......................................................................................................................... 8
20 TERMS AND CONDITIONS OF BID ..o o oiiiriisiteee e ites st siesestsse st st s e sssssae s strassassseanssesssrasesnasasessssasesessransens 8
21 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT ....ovveviiitierrictviere st ievsisssaessten s sasesavesenenes 8
22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOUUMEN ..ccee e e s e eeene s 9
23 VISITS TO FOREIGN COUNTRIES .....oviivivevieveisveiteseiansetssaesasestesassssssesssssssssssessssssssssessessrsnsosssaasessssesssens 9
24 BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS ......ovovieieeee et te s b eneenavene e s 9




Transnet General Bid Condilions — Services Page 3 of 10
[March 2012]

1 DEFINITIONS

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

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

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

1.3 RFP shall mean Request for Proposal;

1.4 RFG 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 specified in its Bid Document;

L7 Service Provider shall mean the successful Respondent;

1.8 Tax Imvoice shall mean the document as required by S@ 20 of the Value-Added Tax Act, 89 of

1991, as may be amended from time o time;

1.5 Transnet shall mean Transnet SOC Ltd, a State Ov@!mpany; and

1.10 VAT shall mean Value-Added Tax chargeabls i s of the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time.

R
2 GENERAL (JO

Al Bid Documents and subsequent $cts and orders shall be subject to the fallowing procedures as laid
i

down by Transnet and are fo ba%
this RFX. \

~N

3 LODGING OF BID D NTS

adhered to by any person or enterprise or company responding to

3.1 A Bid, Wh@%” hereinafter include reference to an RFP or RFQ, shall be lodged with Transnet no
later than the closing date and time specified for the receipt thereof, in accordance with the directions
issued with Bid Documents.

3.2 Bids 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 completicn 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

reprocessed facsimile thereof. Only ¥f insufficient space has been allocated fo a particular response

Respondent’s Signature Date & Company Stamp
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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,

] RAJSING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

51

5.2

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 offical publications of
recognised standardising bodies, copies of such drawings and specifications shall be acquired by

Respandents af their own expense.

G DEFAULTS BY RESPONDENTS

6.1

6.2

If the Respondent, after it has been notified of the acceptance of its Bid fails to:

a) enter into a formal contract when called upon tO\No 50 in terms of clause 14 [Contract

Documents], within such period as Transnet may ify; or

b} accept an order in terms of the Bid; or %
c) when called upon to do so, furnish sati@)ry security of the fulfilment of the contract in
terms of clause 15 [Securities],

Transnet may, in any such case, E@zrejudice to any other legal remedy which it may have,
if

proceed to accept any other Bid o 15 necessary to do so, call for Bids afresh, and may recover
from the defaulting Responc@ny additional expense incurred by it in calling for new offers or in
accepting a higher offer.

If any Respondent, @3 submitted & Bid and/or concluded a contract with Transnet [hereinafter

referred to as ice Provider], or in the capacity of agent or subcontractor who has been
associated w Bid or contract:

<
a) has withdrawn such Bid after the advertised date and hour for the receipt of Bids; or

b} has, 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 contract resulting from such Bid in an unsatisfactory manner or has

breached any condition of such contract; or

d) has offered, promised or given a bribe in relatiocn 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 dause 12 [fFormal
Notification Regarding Name of Successtuf Respondent] and is unable to prove to the

satisfaction of Transnet that

(i) it made the statement in good faith honestily believing it to be correct; and

Respondent’s Signature Date & Company Stamp
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(iiy before making such statement, it took all reasonable steps to satisfy itself of its

correctness; or

a) caused Transnet damage, or to incur costs in order to meet the Service Provider's

requirements which could not be recovered from the Service Provider;

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

Transnet business through its “blacklisting” process.

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

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprise or company, may also apply
to any other enterprise under the same or different names\of disqualified persons or enterprise ar

company for asscdates thereof} and shall for avoidance x‘ doubt also be applied to any agent or

emplovee of the person or enterprise or company C(w,

7 CURRENCY

Prices ar fees must be quoted in the currency, e Republic of South Africa [ZAR] in respect of local

Services. Prices or fees in any other currenc@ be rejected by Transnet save where such price is quoted

by a foreign Respondent. ‘ )
8 EXCHANGE AND REMITTANC $

The Respondent should no$ here the whole or a portion of the contract or order value is to be
5

remitied averseas, Tran Il, if requested to do so by the Service Provider, effect payment overseas

directly to the foreig #ial or manufacturer of such percentage of the contract or order value as may be
stipulated by the<ws

arise as a result of fluctuations in the rate of exchange inveolved, wili be for the account of the Service

ndent in its Bid Documents and any variation in the amount to be so paid, which may

Provider.

8.1  The Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the clause " Exchange and Remittance” of the Bid Documents and
also furnish full details of the principals or service providers to whom payment is to be made.

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

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

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

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

g ACCEPTANCE OF BID

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

Respondent’s Signature Date & Company Stamp
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10

11

iz

i3

14

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

9.3 Upon the acceptance of a Bid by Transnet, the parties shall he 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.

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The faw of the Republic of South Africa shall govern the coniract created by the acceptance of a Bid. The
domicilium cifandi et executand’ shall be a place in the Republic of South Africa to be specified by the
Respondent in its Bid at which afl legal documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of So N Africa. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representﬁﬂs‘g in the Republic of South Africa who is
empowered to sign any contract which may be entered int@ event of its Bid being accepted and to act

on its behalf in all matters relating to the contract. O

IDENTIFICATION >
If the Respondent is a company, the fuif the directors shall be stated in the Bid, If the Respondent
ts a close corporation, the full names<of members shall be stated in the Bid. If the Respondent is a

partnership or an individual tradin; a trade name, the full names of the partners or of such individual,

as the case may be, shall be fu

FORMAL NOTIFICAT?%GARDING NAME OF SUCCESSFUL RESPONDENT
it

In the case of Bi
«Q

formally notified of the names of successful Respondent(s) as soon as possible after the closing date for

ed to the Secretary of an Acquisition Council, unsuccessful Respondents will be

receipt of the Bid in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are submitted to the Secretary of an Acguisition 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 on a guestion affecting the subject of a Bid shall take piace between
Respondents or other potential suppliers or any member of the Acquisition Councit or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s}). A Bid, in respect of which any such unautherised communication has occurred,

may be disqualified.

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

which form part of the Bid Documents.

Respondent’s Signature Date & Company Stamp
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15

16

i7

i

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 thercto as agreed to by the parties.

SECURITEES

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

guarantee corporation carrying on business in South Africa.

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

damage which Transnet may incur in consequence of a breach of the contract or any part thereof,
15.3  5uch security, if required, shall be an amount which will be stiputated in the Bid Documents.

154 For the purpose of clause 15.1 above, Transnet will s b}sly a Deed of Suretyship form to the
successful Respondent for completion and no guaran@ny other form will be accepted. A copy
of such form will be supplied to Respondents on r or this purpose a Deed of Suretyship form

will be provided which shall be completed and @ ned to Transnet or a designated official by the

successful Respondent within 30 [thirty] rom the date of the letter of acceptance. No payment
will be made until the form, duly co , Is delivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed e I, save where prior extension has been granted, entitles

Transnet without notice to t$éce Provider to cancel the contract with immediate effect.
i

15.5 Additional costs incurred% snet necessitated by reason of default on the part of the Service
Provider in relation tw ditions of this clause 15 will be for the account of the Service Provider.

PRECES SUBJIECT T IRMATION
16,1 A Bid with:pf% which are subject to confirmation will not be considered.

16.2  Bids where firm prices are quoted for the duration of any resulting order and or contract will receive

precedence over prices which are subject to adjustment,

DELETION OF SERVICES EXCLUDED FROM BID

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

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

concerned being excluded in the matter of the award of the business.

Respondent’s Sighatwe Date & Company Stamp



Transnet General Bid Conditions - Services Page 8 of 10
[March 2012]

19

20

21

VALUE-ADDED TAX

19.1 1In respect of local Services, i.e. Services to be provided by a2 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.
19.2  Inrespect of Services to be provided by a foreign principal:
a) the invoicing by the Service Provider on behalf of its foreign principal represents a service
rendered by the principal;

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

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1 The Service Provider shall adhere to the Standard Terms a\nd Conditions of Contract as set out in
Form ST&C - Services, a copy of which is issued with the 331 Documents, together with any schedule
e

of "Special Conditions” or ctherwise which form part of% Documents.

20.2  Should the Respondent find any conditions ur@ le, it should indicate which conditions are
unacceptable and offer alternatives by writfen mission on a company letterhead. Any such
submission shall be subject to review b et's Legal Counsel who shall determine whether the

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

IMPORTANT NOTICE TO RESPO@T REGARDING PAYMENT

21.1 Method of Payment

a) The attentic
5T&C — C
baseQ

~

<
b) However, in addition to the aforegoing the Respondent is invited to submit offers based on

tf Respondent is directed to clause 10 [fInvoices and Payment] of Form

, which sets out the conditions of payment on which Bid price(s} shall be

alternative methods of payment and/or financing proposals.

) The Respondent is required to give full particulars of the terms that will be appiicable o its
alternative offer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

NOTE: The successful Respondent [the Service Prowider] 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 conditicnal discount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt

by Transnet of the Service 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

Respondent’s Signature Date & Company Stamp
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Invoice s correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalcuiated from the date of receipt

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMERN
Copyright in plans, drawings, diagrams, specifications and documents compiled by the Sesvice Provider for

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

23 VISITS TO FORFIGN COUNTRIES
23.1 Respondents must furnish details in a covering letter if it is considered necessary that employees of
Transnet should carry out inspection andfor review any operational Services at the premises of the
preferred Respondent or its subcontractors overseas for t\l‘e purpose of a product demonstration
and/or final acceptance or for any other reason.
23.2 If the Respondent considers cverseas visits to be n@y it must provide the following information
in a covering fetter in respect of each proposed

a) countries and places to be visited;

'Qi nvolved;

b} number of employees and disci

<) number of man-days involvdd;
d) motivation for the vis@

23.3  Transnet will make all @ements with regard to booking of air journeys, hotel reservations,
transport to and fropaXpdrfts, places of inspection or demonstration, etc. and all expenses will be for

the account of q
23.4 Before a w; dertaken, such as envisage in this clause 23, Transnet and the Respondent will
<
agree in writing on the number of employees of Transnet that should undertake the visit and the

number of man-days involved in the visit.

24  BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS
24.1  Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the

Acquisition Council or to a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behalf by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principal. Failure to submit such authorisation by
the represantative or agent shali 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 compile the Bids in the names of such
principals and sign them on behalf of the latter.

24.3  Scuth African representatives or agents of a successful foreign Respondent must when s0 required

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

Respondent’s Signature Date & Company Stamp
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24.4

24.5

the iatter. 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 Attarney 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 of Attorney is to be completed in

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

d) I a Power of Attorney held by the South African representative or agent includes matters of a
general nature besides provision for the entering into ‘and signing of a contract with Transnet,

a certified copy thereof should be furnished.

e) The Power of Attorney must authorise the So fcan representative or agent to choose the

domicilium citandi et executandi as provi rin clause 26 fAddresses for Notices] of the

Standard Conditions of Contract, FormgT Services.

If payment is to be made in South Afric e Toreign Supplier [i.e. the principal, or its South African

agent or representative], must nosne{' in writing whether, for payment by electronic funds
transfer [EFT]:

a) funds are to be tra to the credit of the foreign Supplier's account at a bank in South
Africa, in which@ name and branch of such bank shall be furnished; or

b) funds are nsferred to the credit of its South African agent or representative, in which
case th Yand branch of such bank shall be furnished.

The attention % the Respondent is directed to clause 15 above [Securities] regarding the provision of
security for the fulfilment of contracts and orders and the manner and form in which such security is

to be furnished.

oco(00000

Respondeant’s Signature Date & Company Stamp
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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 Sharehoiders/Directors/Members [where
applicable]

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]

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

5. A letter on the company's letterhead confirm physical an(‘ postal addresses

6. Original valid SARS Tax Clearance Certificate *

7. Certified copy of VAT Registration Certificate @l

8. Certified copy of valid Company Registw:@'ﬁﬁcate [if applicable]

9. A signed letter from vour auditor or Qountant confirming most recent annual turnover

figures (_j

é
Company tqgﬂame
S N

Company registered Name 75 o e e e S

- Company Registration Number or ID Number if a Sole Proprietor = - CORITE T

Form of entity [¥/] .- CC-. -___T:r'ust':_'_: o Lin‘;i_t"e,fd':f “Pa n_ers:hip _Sd!éé??bﬁr’fetér =

VAT number [if registered]

Company telephone number

Company fax number .

- Company email address

Company website address = i

Bank name Branch & Branch code

Account holder L Bank account number -

Postal address

Physical Address v T

Respondent’s Signature Date & Company Stamp
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Contact person
Designation b
* Telephone
Email

Annual turnover range [last financial year]

Page 16 of 17

Does your company provide - Products Services ' Both
Area of delivery National Provincial - Local
Is your company a public or private entity .- Public Private. ;-;;;-:.
Does your company have a Tax Directive or IRP30 Certificate Yes _ ~-No
Main product or services [e.q. Stationery/Consulting}\ T
o
Complete B-BBEE Ownership Details:
o R 0, e : .
o Bla(;k B . o Black wome % ------ % Disabled Black ownership -
ownership - ownersh
Does yalir company have a-B-BBEE cotiiate Yes

- - What is your B-BBEE status [ te 9 / Unknown]

~ How rany personnel does the f ploy  Permanent

IF you are an existing Vendor Wffh@@d please complete the following:

Transnet contact

Cont uMber

Transnet Op@'&g Division

Dty authorised to sign for and on behaff of Company / Organisation.

Part time- i

Name Designation

Signatu re R Date

Respondent’s Signature

Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

L e ————
RSO OOUNUU U OSSR RRURR TR

T\

Representative(s) of ... *

(name of compary) E\/

attended the information briefing session in resp%of e proposed Service to be rendered in terms

of this RFQon ..., 2013, :Q

.....................................

Respondent’s Signature Date & Company Stamp



NON-DISCLOSURE AGREEMENT

entered into by and between

TRANSNET SOC LTD \
Registration Mumber 1990/000900/30 !\

and O$\/
o
Registration Number V- O\
&

RFQ Number: @SE 11498

S

TRANSNED




Non-Disclosure Agreement Page 2 of &
Transnet RFP: ERAC — LSE 11498

TABLE OF CONTENTS

1 INTERPRETATION L i e et r e eo et e e e e e n e are e s s smmmnebbeeeenar s sennnnnn 3
2 CONFIDENTIAL INFORMATION ...t rern e esnn e e ce e et st et eaets et e e a e e ee e e esae e e e e s amaeeeenn 4
3 RECORDS AND RETURN OF INFORMATION Locoei it e ettt e e eteeannea s e s et e aas s e ae e nastaraaassanesanas 5
4 ANNOUNCEMENTS i it arrc e s e e s et e e e e ettt e e ettt e e e s s s reneceeranmeeeeeaessete sannreeeeenrsnnes 5
5 DURATION .. it e s rer e e e e er e e e e s e en et ae i be bt eeeababs et ehba e e 42 e s s eaaaessman e e s smmnreserancene s enmnneseees 5
6 PRINCEPAL. ..o et cne e ettt e s e ne e e ee s e e et e reeees s aansaas ssmrennbeneeeseesaenntrbbnnneeenens o
7 ADEQUACY OF DAMAGES et e ettt e r e et ettt e e ee e e e e e ne e e eaas e 5
8 PRIVACY AND DATA PROTECTION . .o i s e eaea s e etareeeeaanrananaeaa s e man s annrsnns s rannerannnren &
9 GENERAL ...ttt e e TP R RN 6

Respondent’s Signalure Cate & Company Stamp



Non-Disclosure Agreement Page 3 of 6
Transnet RFP: ERAC —~ LSE 11498

THIS AGREEMENT is made between

Transnet 50C Ltd [Transnet} {Registration No. 1990/000900/301

whose registered office is at 4™ Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined below] and it is envisaged that
each party may from time to time receive Information relai{qg to the other in respect thereof. In
consideration of each party making available to the other s nformation, the parties jointly agree that
any dealings between them shall be subject to the & \vnd conditions of this Agreement which

themselves will be subject to the parameters of the Bt ument.

1 INTERPRETATION ( O

IT IS HEREBY AGREED

In this Agreement: §
1.1 Agents mean direct orttcers, employees, agents, professional advisers, contractors or sub-
coniractors, or a%

1.2 Bid or Bid % ent means Transnet’s Request for Information [RFI] Request for Propoesal
[RFP] or st
~

member;

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

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

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

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 fo its use or

disclosure prior to its being so disclosed; or

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

information;

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

1.5  Information means all information in whatever form including, without fHmitation, any
information relating to systems, operations, plans, intentions, markel opportunities, know-how,
trade secrets and husiness affairs whether in writing, conveyed orally or by machine-readable

medium.

2 CONFIDEMTIAL INFORMATION

2.1 Al Confidential Information given by one party to this A\g(eement {the Disclosing Party) to the
other parly {the Receiving Party) will be trea by the Receiving Party as secret and
confidential and will not, without the Disclosin W’s written consent, directly or indirectly
communicate or disclose (whether in writi orally or in any other manner) Confidential
Information to any other person other th\agn ordance with the terms of this Agreement.

2.2 The Receiving Party will only use th nffdential Information for the sole purpose of technical
and commercial discussions be the parties in relation to the Bid or for the subsequent

performance of any contractpbetnaén the parties in relation to the Bid.

2.3 Notwithstanding claus ve, the Receiving Party may disclose Confidential Information:

a) to those of ts who strictly need to know the Confidential Information for the sole
¢ in clause 2.2 above, provided that the Receiving Party shall ensure that
s are made aware prior to the disclosure of any part of the Confidential
dnMmation that the same is confidential and that they owe a duty of confidence to the

Disclasing Party. The Receiving Party shall 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.

2.4 In the event that the Recewving 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 disclasure 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
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

Respondent’s Signature Date & Company Stamp



Non-Disclosure Agreement Page 5 of 6
Transnet RFP: ERAC ~ |SE 11498

of legal proceedings) as shall be necessary to remeady (if capable of remedy) the default and/or to
prevent further unauthorised copying, disclosure or use.

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

Conftdential 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 storage of all Information and any copies
thereof.

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

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

a} return all written Confidential Information {incluﬂi@; all copies); and

b} expunge or destroy any Confidential Inforrgtio/ from any computer, word processor or
other device whatsoever into which it w: y&d, read or programmed by the Company or
on its behalf.

3.4  The Company shall on request supplqj&tiﬁcate signed by a director as to its full compliance
ve.

with the requirements of clause 3.

@

4 ANNOUNCEMENTS
4.1 Neither party will mak% rimit to be made any announcement or disclosure of its prospective

interest in the Bid v§ he prior written consent of the other party.

4.2 Neither party ake use of the other party’s name or any information acquired through its
dealings ya other party for publicity or marketing purposes without the prior written consent
of the Bthe arty.

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

5 (five) years.

6 PRINCIPAL

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

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

Fi ADEQUACY OF DAMAGES

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

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

Respondent’s Signature Date & Company Stamp
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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 shall procure that its personnel
shall observe the provisions of such Act {as applicable) or any amendments and re-enactments

thereof and any regulations made pursuant thereto.

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

them.

9 GENERAL

8.1  Neither party may assign the benefit of this Agreement, or any interest hereunder, except with the

prior written consent of the other, save that Transnet may assign this Agreement at any time to

any member of the Transnet Group. \\

9.2  Nofailure or delay in exercising any right, power or pﬂ%ge under this Agreement will operate as
a waiver of it, nor will any single or partial e@ﬂ( it preclude any further exercise or the
exercise of any right, power or privilege und greement or otherwise.

9.3  The provisicns of this Agreement shall verable in the event that any of its provisions are held

by a court of competent jurisdictio ther applicable authority to be invalid, void or otherwise
ovisions shall remain enforceable to the fullest extent

unenforceable, and the remacj
permitted by aw.

9.4  This Agreement may &nodiﬂed by a written agreement duly signed by persons authorised
on behalf of each gﬁ?’

9.5  Nothing in thi% ent shall constitute the creation of a partnership, joint venture or agency

between §e S
~
9.6  This AJreement 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

Respondeni’s Signalure Date & Company Stamp
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Suppliers Code of Conduct

Transnet aims to achieve the best value for money when
buying or selling goods and oblaining services. This, however,
must be done in an open and fair manner that supports and
drives a competitive economy. Underpinaing our process
are several acts and policies thal any supplier dealing with
Transnel must undersiand and support.

These are:

» Transnel Procurement Policy - A guide for tenderers;

»» Section 217 of the Constitution - the five pillars
of Public PSCM (Procurement and Supply Chain O
Management): fair, equitable, transparent, corneayitive
and cost effective;

»» The Public Finance Management Act {

»» The Broad Based Black Economic E

(BBBEE); and
>» The Anti-Corruption Act. %
This code of conduct has @nptled to formally apprise
i

Transnet Suppliers of%}s U's expectations regarding
hehaviour and cond Suppliers,

powgrment Act

S

Prohibition of Bribes, Kickbacks, Unlawful
Payments, and Other Corrupt Practices

Transnet is in the process of transforming itselfl into a self-
sustaining State Owned Enterprise, actively competing in
the logistics industry. Our aim is to become a world class,
orofitable logisticsorganisationAssuch,ourtransformation
is focused on adopting a performance culture and Lo adopt
behaviours that will enable this transformalion.

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

» Transnet and its employees will follow the laws of this
counlry snd keep accurate business records that reflect
actual transactions with, and payments to, our suppliers.




»» Employees must not accept or request money
or anything of value, directiy or indirectly,
from suppliars.

Employees may not recieve anything that is
calculated to:

- ittegally influence their judgement or conduct
or to wfluence the outcome of a sourcing
aclivily;

~Winorretain business or loinfluence any act
or decision of any person involved insourcing
decisions; gain an improper advantage.

>> There may be times when a supp#
confronted  with  fraudulent o bl

behaviour of Transnet employees expect

our suppliers to use our “Tip-pfLNYonymous”

Hotline to repart these& D03 056.
d o free and

Transnet is firmly comn%
competitive enterpr@
»» Suppliers e Xgpectad to comply with all

applicable laws and regulations regarding
fair competition and antitrust practices

>» Transnet does not engage non-value adding
agents or representatives solely for the
purpose of increasing BBBEE spend (fronting).

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

» Generally, suppliers have their own business
standards and regulations. Although Transnet
cannof control the actions of our suppliers,
we will not tolerate any illegal activities.




These include, but are not limited to:

-Misrepresentation of their product {origin
of manulacture, specifications, inlellectual
property rights, etch

= Collusion;

-Failure to disclose accurate  information
required durirg the sourcing activity {ownership
financial situation, BEBBEE status, etc.);

= Corrupt activities lisled above; and harassment,
mtiridation or other aggressive actions towards
Transnet employees.

»» Suppliers must be evaluated and approved before
any malerials, components, products or services
are purchased from them. Rigorous due diligence
must be conducted and Lhe supplier is expe
to participate in an honest and straight f

manner.
» Suppliersmustrecordandreportfa Ls@ately,
honestly and chjectively. Financ cords must
be accurate in all materialr

O
Conflict of iﬁﬁere@

A conflicl of intggJar®es when persanal inlerests
or activities influence (o appear to inflluence} the

abilily to act in the best interests of Transnet.
Examples are:

»» Doing business with family members.

» Having a financial interest in another company in

our industry.

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

This will altow us to confirm that you have received, and agree to, the terms and conditions set out in our Suppliers Cade of Conduct.






