TRANSNEYD

Transnet Freight Rail, a division of

TRANSNET SOCLTD \\

Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No SCSQ {CRAC DNR 18956)
FOR THE PROVISION OF: SANIT@Q&YGIENE

FOR DELIVERY TO: REQ@\T LOLIWE HOUSE

DURATION: @ONTHS
$
ATE:

1SS H 14 OCTOBER 2015
<%N 28 OCTOBER 2015
LOSING TIME: 12:00
> Q
ITE BRIEFING: 21 OCTOBER 2015, 09:00AM

100 EEL ROAD BOARDROOM, BAYHEAD
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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 foliows:

METHOD: [COURIER / HAND DELIVER TO TENDER BOX]
CLOSING VENUE: [TENDER BOX ALLOCATED AT THE RECEPTION TRANSNET FREIGHT
RAIL, ADMIN SUPPORT OFFICE, 100 EEL ROAD, BAYHEAD, DURBAN]

1 Responses to RFQ

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

quetation or proposal. Any additional conditions must be embodied in an accom ing letter.

2 Broad-Based Black Economic Empowerment [B-BBEE]
Transnet fully endorses and supports the Government's Broad; Vconomic Empowerment
Programme and it would therefore prefer to do business with Jaga

S

Verification Certificate. All procurement transactions wiljbe evd d accordingly.

same values. Transnet will accordingly allow a “preferencel pafies who provide a valid B-BBEE

2.1 B-BBEE Scorecard and Rating

As prescribed in terms of the Pre rocurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulations, Res b to note that the foliowing preference point system is
applicable to all bids:

eceiyed exceed R1 000 000.00, the RFP must be cancelled.

e Myth¥ bid is estimated to be below R1000 000 (all applicable taxes included) and

he 80/ 20 system shall be applicable.

ransnet invites prospective suppliers to submit Proposals for its various expenditure
pri mmes, it requires Respondents to have their B-BBEE status verified in compliance with the
Codes of Good Practice issued in ferms of the Broad Based Black Economic Empowerment Act No.

N, 53 of 2003.

The Department of Trade and Industry recently revised the Codes of Good Practice on 11 October
2013 {Government Gazette No. 36928]. The Revised Codes wilt replace the Black Economic
Empowerment Codes of Good Practice issued on 9 February 2007. The Revised Codes provide for
a one year transitional period starting 11 October 2013, During the transitional period, companies
may elect to be measured in terms of the Revised Codes or the 2007 version of the Codes. After
the first year of the implementation of the Revised Codes, B-BBEE compliance will be measured in
terms of the Revised Codes without any discretion. Companies which are governed by Sector-

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

Respondent’s Signature Date & Company Stamp
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As such, Transnet wilt accept B-BBEE certificates issued based on the Revised

Page 3 of 9

Codes. Transnet wilt

also continuse to accept B-BBEE certificates issued in terms of the 2007 version of the Codes

provided it was issued before 10 October 2014, Thereafter, Transnet will only accept B-BBEE

certificates issued based on the Revised Codes.

Respondents are required to complete Annexure A [the B-BBEE Preference Point Claim Form] and

submit it together with proof of their B-BBEE Status as stipulated in the Claim Form in order to

obtain preference points for their B-BBEE status.

Note: Failure to submit a valid and original B-BBEE certificate or a certified copy

thereof at the Closing Date of this RFQ will result in a score of zero being allocated for

B-BBEE.
[Refer clause 19 befow for Returnable Documents required] \\
3 Communication

a) Respondents are warned that a response will be liable for disqWalifNgE#n should any attempt be
made by a Respondent either directly or indirectly {o cWya y officer(s) or employee of
a

Transnet in respect of this RFQ between the clog @ the date of the award of the

business.
b) A Respondent may, however, before th g date and time, direct any written enquiries
relating to the RFQ to the following Ti empidyee:

Name: DAREN REDDY

Daren.Reddy@transnet.net

¢} Respondents may also, a N ter the closing date of the RFQ,

CARROLL SMITH on any Wgatter gelating to its RFQ response:

communicate with

Telephone 0593614123 Email  Carroll.Smith2@transnet.net

4 Tax Clearance

ed to any Respondent whose tax matters have not been declared by SARS to

The Responde% al gnd valid Tax Clearance Certificate must accompany the Quotation. Note that
d

no business sl
be in orger®
ion

5 e

alich VAT registration number must be stated here;

0

gal Compliance

[if applicable],

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

and tocal laws and regulations.

7 Changes to Quotations

Changes by the Respondent to its submission will not be considered after the closing date and time.

8 Pricing

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

Respondent’s Signature

Date & Company Stamp
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9 Prices Subject to Confirmation

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

10 Negotiations

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

number of short-listed Respondents.

11 Binding Offer

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

statement must be clearly and specifically indicated.

12 Disclaimers \

Transnet is not committed to any course of action as a result of its issuance of t 'AQFQ and/or its receipt

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

. modify the RFQ’s goods / service(s) and request Respondents to Wy changes;
ift

. reject any Quotation which does not conform to instructions ons which are detailed
herein;
«  disqualify Quotations submitted after the stated submi

. not necessarily accept the lowest priced Quotatio

. award only a portion of the proposegfGoos ervice/s which are reflected in the scope of this RFQ;
% han ane Supplier/Service Provider; or

. reject al Quotations, if it so decides;

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

. split the award of the order/s b

. make no award at all.

Transnet reserves the rig ard business to the highest scoring bidder/s unless objective criteria

justify the award to der”

13 rity pact

requires a commitment from suppliers and Transnet that they will not engage in

ere a Respondent contravenes any provision of the Integrity Pact.

espondents are required to familiarise themselves with the contents of the Integrity Pact which Is
available on the Transnet Internet site {www.transnet.net/Tenders/Pages/default.aspx] or on request.
Furthermore, Respondents are required to certify that they have acquainted themselves with all the
documentation comprising the Transnet Integrity Pact and that they fully comply with all the terms and

conditions stipulated in the Transnet Supplier Integrity Pact as follows:

YES NO

Respondent’s Signature Date & Company Stamp
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Page 5 of ©

Should a Respondent need to declare previous transgressions or a sericus breach of law in the preceding

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

Respondent’s bid submission.

14  Evaluation Criteria

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

Provider, if so required:

Criterion/Criteria Explanation

Administrative
responsiveness

Whether the bid has been lodged on time (closing date & time)
Whether all mandatory documents retumed by closing date & time

Verify validity of returnable documents including mandatery documents

Company Waste Disposal Agreement

Substantive Valid Letter of Good Standing (Department of Labour — W
responsiveness

Final weighted | *  Pricing and price basis [firm] - whilst not t

evaluation based competitive pricing and overall level of

on 80/20 +  B-BBEE status of company - Pref

attaining the B-BBEE status level d

indicated in Annexure A,

a for consideration,
al discounts! will be critical
will be awarded to a bidder for

pution in accordance with the table

15 validity Period

Transnet desires a validity period of 80 [
This RFQ is valid untid

16 Banking Details

BANK:
BRANCH NAME / C
ACCOUNT HOL

ACCOUNT NURBE

17 Co nyRegiStration

ra urnber of company / C.C.

rom the closing date of this RFQ.

v

Glered name of company / C.C.

18 isclosure of Prices Quoted

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

other Respondents:

YES| iNO| |

! Only unconditional discounts wilf be faken info account during evaluation. A discount which has been offered

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

effected.

Respondent's Signature

Date & Company Stamg
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19 Returnable Documents

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

below.

a)}  Respondents are required to submit with their Quotations the Returnable Documents, as detailed

below.

Failure to provide alf these Returnable Documents at the Closing Date and time of this
RFQ may result in a Respondent’s disqualification. Respondents are therefore urged to
ensure that all these Documents are returned with their Quotations.

All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the
Respondent. Please canfirm submission of these Returnable Documents by so jndicating [Yes or No}
in the table below: \

Submitted
[Yes or
No]

Returnable Documents

SECTION 1 : Notice to Bidders

- Valid and original B-BBEE Verification Certificate
[Large Enterprises and QSEs]

Note: faiture to provide a valid B-BBEE Verificgtion Ceriificate at the closing
date and time of the RFQ will result in utomatic score of zero for
preference

- Valid and original B-BBEE certifica
from auditor, accounting officer

[EMEs]

Note: failure to provide a vai® B-BBEE Verification Certificate at the dosing

date and time of the RRQ wil It in an automatic score of zero being

i copy thereof

s, a copy of the Joint Venture Agreement or
intention to enter into a Joint Venture Agreement

rance Certificate [Consortia / Joint Ventures must

Cemified copies of IDs of shareholder/directors/members [as applicable]

Certified copies of the relevant company registration documents from
Companies and Intellectual Property Commission (CIPC)

« Certified copy of vatid Company Registration Certificate [if applicable]

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 below, in accordance

with the conditions refated thereto.

I/We agree to be bound by those terms and conditions in:
« the Standard Terms and Conditions for the Supply of Goods or Services to Transnet [available on

request}; and

+ any other standard or special conditions mentioned and/or embodied in this Request for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/ ,\}S Quotation {and, if
any, its covering letter and any subsequent exchange of corresponden gether with Transnet's
acceptance thereof shall constitute a binding contract between Transnemdwe/u

I/We further agree that if, after I/we have been notified of the acc f my/our Quotation, I/we fail

to deliver the said goods/service/s within the delivery lead-t @ Transnet may, without prejudice
to any other legal remedy which it may have, cancelghe orfygaf0 recover from me/us any expenses

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

cheduie

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

VAT:

: — : : oo | . Total

Item : Unit of Unit Price . .
5 ices Quantity o Price

No . Measure
No - SUr (ZAR) (ZAR)

1 itati icgpat Loliwe House monthly 24

ery Lead-Time from date of purchase order : [days/weeks]
&
S

Notes to Pricing:
a) All Prices must be quoted in South African Rand, exclusive of VAT

b) 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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Section 3
VENDOR APPLICATION FORM

Respondents are to furnfsh 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 Shareholders/Directors/Members [where

applicable]
3. Certified copies of the relevant company registration decuments fro &)mpanies and
Inteltectual Property Commission (CIPC)
Certified copies of the company’s shareholding/director’s p
A fetfer on the company’s letterhead confirm physical and resses
Original valid SARS Tax Clearance Cettificate

Certified copy of VAT Registration Certificate

® N o w s

A valid and original B-BBEE Verificati rtiTgte / sworn affidavit or certified copy

thereof meeting the requirements for, compliance as per the B-BBEE Codes of Good

Practice

9. Certified copy of valid CompaRy Registration Certificate [if applicable]

Company Qadi me
Corgflanyre ed name
gistration Number or ID Number if a Sole Proprietor
e [V] cC Trust - - Pty Ltd Limited Partnership  Sole Proprietor
\\ VAT number [if registered] :
Company telephone number
Company fax number
Company email address
Company website address
Bank name . ;:': : jé; ' Branch & Branch code
Account holder . ;:' ._:3' B Co i Bank account number

Postal address

Respondent’s Signature Date & Company Stamp
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Code
Physical Address
Code
Contact person
Designation
Telephone
Email
Annual turnover range [last financial year] <R5m ' R5-35m > R35m
Does your company provide Products ' Services \ Both
Area of detivery National - Provin Local
Is your company a public or private entity lic Private
Does your company have a Tax Directive or IRP30 Certificate e No
Main product or services [e.g. Stationery/Consulti
Complete B-BBEE Ownership Details:
%8Black % Blackwomen abled o % Youth
ownership ownership ownership ownership
Does your entity have a B-BBEE ¢ |Q Yes No
What is your BRGBEE gtatus [Level 1 to 8 / Unknown] . '
Permanent . .. Part time

Designation

Signature Date

Respondent's Signature Date & Company Stamp



TRARENED

Annexure 1
BRIEFING CERTIFICATE

RFQ: SCS D1016 — CRAC DNR 18956

SANITATION & HYGIENE LOLIWE HOUSE

INFORMATION SESSION

RFQ SITE / BRIEFING MEETING \\

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

VENUE: 100 EEL ROAD BOARDROOM, BAYHEAD V

TIME: 09:00 O
DATE: 21 OCTOBER 2015 !

The Site / Briefing Meeting is compulsory, co icWnot attending are overlooked in the tender

award process.

ATTENDANCE CERTIFICATE @

This is to certify that

Representative%

Has / ended the Tender briefing in respect of the proposed:
S

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

VERY IMPORTANT

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




550-03

May 2013

.,i,
SPECIFICATIONS APPLICABLE FOR HYGIENE AND
SANITATION SERVICE CONTRACTS
1 DEEP CLEAN OF ALL TOILETS, ABLUTIONS AND SHOWERS Monthly

{A certificate stating that the work has been completed to be submitted).
2. SCOPE OF WORK FOR DEEP CLEANING \\
2.1 Removal of all bacieria and uric acid encrustation from ali areas toilet Monthty
bowts and urinals.
22 Eradication of all scale deposits and algae from wash-hand basin W Monthly
tiles and sinks etc.
2.3 Clean and disinfect ali surfaces and remove alf deposits c@ywater pipes Monthly
2.4 Disinfect all walls, mirrors, floors and doors elc. Monthly
3. URINALS and TOILET BOWLS must have SAd R UNITS fitted and serviced
The service provider shall ensure that the urg e funlional on a full time basis
and they are serviced regularly, taking injaegeNgeration the number of personnel
that occupying each building, as stipul @ pttached Schedule.
4, Urinals to be fitted with odour reduffing m3es®replace when required. Monthiy
5, Al LADIES TOILETS must e $ § and be serviced. Every 7 Days
8. Al WASHHAND BASINS ve WALL MOUNTED HAND SANITISERS Monthly
with foam seap of hi rd. The Service Provider shall ensure that
the units are servi taking into consideration the totai number of
personnel that building, as stipulated in the attached Schedule.
7. Every enclpsedRaredfith toilets must have wall mounted automated AIR Monthiy
SANIT! ESHENERS and serviced in accordance with the lifespan
of ead@ ajpffreshener. The Service Provider shall ensure that the uniis are fully
fugalon®Qongl permanent basis.
8. y 10am sanitised toilet seat cleaners (Ladies Toilet) Monthly
&
S

A division of Transnet SOC Ltd

Registration Mumber 199G/600900/30
v dransnelogt

Page 1




550-03 Jj

THE FOLLOWING TERMS AND CONDITIONS IN ADDITION TO THE CONTRACT SHALL
ALSD APPLY:-

BREACH OF CONTRACT

The client, Transnet Freight Rail, wil be allowed to terminate the contract by giving 30 (thirty) days notice
should the service rendered, not be according to the laid-down specifications, @nd the client's full
satisfaction. \

RETENTION FEE

articpylar month, should it be
e 3 service

nt equal to the cost of the

not rendered. Such amount will

ded o the Contractor. Should the

biold the additional amount from the

Transnet shall be entitied io relain 10% of the total value of an invoice f
discovered that the service rendered did not meet Transnet's require
was not rendered. A pro rata amoun{ will be determined to calculat
work that would have been incurred to render such a service, fc!llﬁ

be retained from the retention amount and any difference wilt Re
retention amount be less than the amount incurred, Transngt sha
subsequent invoice payment.

PAYMENT

receipt of invoice by the Transnhet

All suppliers shall be paid within 30 days frgff
wing acceptance of service by Transnet

Freight Rail Accounting, Johannesburg gffi
Freight Rait.

An original invoice, must be s itte h a signed “ORIGINAL SERVICE / TREATMENT
REPORT” guoting the Statiogpliale, Building Asset Number, Purchase Order, and Contact
Number.

CHEMICALS AND CO LES TO BE ENVIRONMENTAL FRIENDLY AND SABS APPROVED. THE
CONTRACTOR SH N HAT ALL CHEMICALS BROUGHT TO TRANSNET PROPERTIES ARE
ACCOMPANIED WITK A TO-DATE MATERIAL SAFETY DATA SHEET (MSDS)

THIS R WILL COMMENCE on the 1 December 2015.

S

Saved as WK 187.2015 Bayhead Leliwe House H+S Specification

A divislon of Transnet S0C Ltd
Registration Number 1990/0009006/30
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THANSBNEY

NON-DISCLOSURE AGREEMENT

entered into by and between !\
TRANSNET SOC LTD V
Registration Number 1990/000900/30 %

and O

RFQ Number: SCS @:mc DNR 18956

%
<

Registration Number



Non-Disciosure Agreement
Transnet RFP No SCS D1016- CRAC DNR 18956
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THIS AGREEMENT is made between

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

Whose registered office is at 49% Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No ]

whose registered office is at

\!

Transnet and the Company wish to exchange Information [as defined below it is envisaged that

WHEREAS

each party may from time to time receive Information relating tegthWyothep in respect thereof. In
consideration of each party making available to the other such In e parties jointly agree that
any dealings between them shall be subject to the ter itions of this Agreement which

themselves will be subject to the parameters of the Bid Doc

IT 1S HEREBY AGREED

1 INTERPRETATION QQ

In this Agreement:
1.1 Agents mean directors, o@p oyees, agents, professional advisers, contractors or sub-
[

mem

contractaors, or any Gro

1.2 8id or Bid Docu ans Transnet's Request for Information [RFI] Request for Proposal

otation [RFQ], as the case may be;

fRFP] or Reggfest
1.3  Confid %ﬂation means any information or other data relating to one party (the
Disclo% and/or the husiness carried on or proposed ar intended to be carried on by
and which is made available for the purposes of the Bid to the other party (the
eiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
m s following oral disclosure and any other information otherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
Q date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but exciuding 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

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

disclosure prior to its being so disclosed; or

Respondents 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;

1.4  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 limitation, any
information relating to systems, operations, plans, intentions, market opportunities, know-how,

trade secrets and business affairs whether in writing, conveyed orally or by machine-readahte

medium. \\

2 CONFIDENTIAL INFORMATION
2.1 All Confidential Information given by one party to this Agree wsclosing Party) to the

other party (the Receiving Party) will be treated b ceWing Party as secret and
confidential and will not, without the Disclosing Py n consent, directly or indirectly
communicate or disclose (whether in writing or o n any other manner) Confidential

Information to any other person other than in adgordance With the terms of this Agreement.

2.2 The Receiving Party will only use the Cgplgen nformation for the sole purpose of technicat
and commercial discussions between eries in relation to the Bid or for the subsequent
performance of any contract betw@a jes in relation to the Bid.

2.3 Notwithstanding clause 2.1 ajftve, eiving Party may disclose Confidential Information:

a) to those of its Agents ictly need to know the Confidential Information for the sole

purpose set clause 2.2 above, provided that the Receiving Party shall ensure that
de aware prior to the disclosure of any part of the Confidential

Inforgati he same is confidential and that they owe a duty of confidence to the

en t would constitute a breach of this Agreement; or

e extent required by law or the rules of any applicable regulatory authority, subject to
ause 2.4 below.

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

reguirement.

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 (inciuding the institution

Respondent’s Signature Date & Company Stamp
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of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to

prevent further unauthorised copying, disclosure or use.

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

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

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

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

ay return all written Confidential Information {including aif

on its behalf.

34  The Company shall on request supply a ceMiiligle signed by a director as to its full compliance
with the requirements of clause 3.3b) a ~@

4 ANNOUNCEMENTS

4.1 Neither party will make or pfrmit to ade any announcement or disclosure of its prospective

interest in the Bid withqut the g ritten consent of the other party.

4.2 Neither party shall se of the other party's name or any information acquired through its

dealings with
of the ot

5 DURATIQ
I each party and its Agents under this Agreement shall survive the termination of any

The giffigagion
@ egottations between the parties regarding the Bid and continue thereafter for a period of
I's.

& Crinerpa

for publicity or marketing purposes without the prior written consent

Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will he responsible for any costs incurred by it or its advisers in considering or pursuing
the Bid and in complying with the terms of this Agreement.

7 ADEQUACY OF DAMAGES

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

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 Bilf 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 technicai and
organisational measures in place against unauthorised or unlawful processing of data relating to
the Bid and against accidentat loss or destruction of, or damage to such data held or processed by

them.

9 GENERAL \

9.1  Neither party may assign the benefit of this Agreement, or any interest h@eunder, except with the
prior written consent of the other, save that Transnet may assign this ement at any time to

any member of the Transnet Group. V
9.2 No failure or delay in exercising any right, power or privile I¥ Agreement will operate as

ude any further exercise or the

a waiver of it, nor will any single or partial exercisg

exercise of any right, power or privilege under this Ag or otherwise.

9.3  The provisions of this Agreement shall be seyverafile in the event that any of its provisions are held
by a court of competent jurisdiction or appMgable authority to be invalid, void or otherwise
unenforceable, and the remainin s shall remain enforceable to the fullest extent
permitted by law.

9.4  This Agreement may only befimodifi a written agreement duly signed by persons authorised
on behalf of each party

9.5  Nothing In this Agr e shall constitute the creation of a partnership, joint venture or agency

between the p,

96  This Agre e governed by and construed in accordance with South African law and the

ubmit to the exclusive jurisdiction of the South African courts,

000000000

Respendent’s Signature Date & Company Stamp
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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 provisien 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 clause, except where the context ciearly requires “rwise:
2.1 AFSA means the Arbitration Foundation of South Africa;
2.2 Agreement means the Agreement and its associated schedules a annexures andfar
W@s and such special
| ¥Ender Conditions and any

the Service Provider [as agreed

appendices, including the Work Order(s), specifications fo

conditions as shall apply to the Agreement, together with tigs
additional provisions in the associated bid documents t
in writing between the Parties], which collectively and(g ty govern the provision of Services

by the Service Provider to Transnet;

2.3 Background Inteliectual Property me ellectual Property introduced and required by

either Party to give effect to their oblig nder the Agreement owned in whole or in part by

or licensed to either Party or theip jor to the Commencement Date or developed after

the Commencement Bate oth t to the Agreement;

2.4 Business Day(s) means Mogdays tgyFridays between 07:30 and 16:00, excluding public holidays

as proclaimed in Scuth

rica;
2.5 Commencemept ns [ @3, notwithstanding the signature date of the Agreement;

2.6 Confidenti
graphi in ther form such as in documents, papers, memoranda, correspondence,

ion means any information or other data, whether in written, oral,

notebols, s, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,

ulae, patents, or inventor's certificates, which a Party discloses or provides to the other
intentionally or unintentionally, or as a resul{ of one Party permitting the representative of

thilBther Party to visit any of its premises], or which otherwise becomes known to a Party, and
which is not in the public domain and includes, without limiting the generality of the term:

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

b} the contents of the Agreement;

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 disciosed by either Party and which is clearly marked as being confidential
ar secret;

a) information relating to the strategic objectives and planning of the disclosing Party relating
to its existing and planned future business activities;

Raspondent’s Signature Date & Company Stamp
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f)

g)

h)

i}

k)

m)

n)

2.7

2.8

information relating to the past, present and future research and develepment of the
disclosing Party;

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;

information contained in the software and associated materiat and documentation

belonging to the disclosing Party;

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

including inventions, applications and processes;
Copyright works; \
commercial, financial and marketing information; \

data concerning architecture, demonstrations, tools and tech rocesses, machinery

and equipment of the disclosing Party;
plans, designs, concepts, drawings, functionat d al requirements and

specifications of the disclosing Party;

information concerning faults or defects in goot @; ent, hardware or software or the

incidence of such faults or defects; and

information concerning the charg nd / or costs of the disclosing Party or its

authorised Subcontractors, or ethods, practices or service performance levels

ni or breach of a fundamental term] or any Default, act, omission, negligence or

of %either Party, its employees, agents or Subcontractors in connection with or in

ion to'the subject of the Agreement and in respect of which such Party is liable to the other;

erable(s) means any and all works of authorship, products and materials developad,

r
! w'ritten, prepared, assembled, integrated, modified or provided by the Service Provider in relation

to the Services;

10 Designs mean registered Designs andfor Design applications and will include the monopoly right

granted for the protection of an independently created industrial design including designs dictated

essentially by technical or functional considerations as well as topographies of integrated circuits

and integrated circuits;

2.11 Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by

Transnet, as detailed in the Work Order(s), issued in accordance with the Agreement, as amended

by mutual agreement between the Parties and in accordance with the provisions of the Agreement

from time to time;

Respondent’s Signature
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2.12

2.13

2.14

2.15
2.16

2.17
2,18

2,20

2.22

2.23

Foreground Inteflectual Property means all Intellectual Property developed by either Party

pursuant to the Agreerment;

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

future additions and improvements to the Intellectual Property;

Know-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, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning
materiais and marketing and business information in general;

Materiafs means the Deliverables, the Service Provider Materials and the BParty Materials;

Parties mean the Parties to the Agreement together with their sulgidialles, divisions, business
units, successors-in-title and their assigns;
Party means either cne of these Parties; V

r have proceeded to grant,

Permitted Purpose means any activity or prodgss to i. Certaken or supervised by Personnel

or employees of one Party during the ter he Agreement, for which purpose authorised
rma

n or Intellectual Property is a prereqguisite in

Patents mean registered Patents and Patent application

and includes a right granted for any inventions, produd esses in all fields of technclogy;

disclosure of the other Party's Confiden

otder to enable such activity or progs accompiished;

Personnel means any partn agent, consultant, independent associate or supplier,

Subcontractor and the staff@of such SUbcontractor, or other authorised representative of either

Party;
Purchase Order( s official orders issued by an operating division of Transnet to the
Service Provi pravision of Services;

Service®) ns g1, the Service(s) provided to Transnet by the Service Provider, pursuant to
the W r{sY in terms of the Agreement;

evel Agreement or SLA means the processes, deliverables, key performance

cators and performance standards relating to the Services t¢ be provided by the Service

i
P er;

. Subcontract means any contract or agreement or proposed contract or agregment between the

S

2.25
2.26

Service Provider and any third party whereby that third party agrees to provide to the Service

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

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigues}
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
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;

Raspondent’s Signature Date & Company Stamp
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2.27 Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

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

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

2,30 VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as may
be amended from time to time; and

231 Work Order(s) means a detailed scope of work for a Service require &\rransnet, including
timeframes, Deliverable, Fees and costs for the supply of the Servic ansnet, which may be
appended to the Agreement from time to time.

3 INTERPRETATION V

3.1  Clause headings in the Agreement are included for eag ce only and de not form part of
the Agreement for the purposes of interpretation or f& her purpose. No provision shali be
construed against or interpreted to the disadvaitage of either Party hereto by reason of such
Party having or being deemed to have str drafted such provision.

3.2 Any term, word, acronym or phrase SQ:)E Agreement, other than those defined under the
clause heading “Definitions” shall plain English meaning, and those terms, words,
acronyms, and phrases used gPthe prent will be interpreted in accordance with the generally
accepted meanings accordedGhereto,

3.3 Areference to the singNgr incorporates a reference to the plural and vice versa.

3.4  Areference to 13 s incorporates a reference to legal persons and vice versa.

3.5  Areferenc rtic®&r gender incorporates a reference o the other gender,

4.1

N, 4.2

4.3

4.4

4.5

4 NATURE ANKRS
. e ent is an agreement under the terms and conditions of which the Service Provider will

angg for the provision to Transnet of the Services which meet the requirements of Transnet,
thilielivery of which Services is controlled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

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

Each properly executed Purchase Order forms an inseparable part of the Agreement as if it were

fully incorporated into the body of the Agreement.

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

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 & Purchase Order, or where the Agreement is

Respondent’s Signature Date & Company Stamp
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4.6

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

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 amission. In the event of such delay, any time
deadiines detaited in the relevant schedule shall be extended by a period equal to the period of
that defay.

\\
AUTHORITY OF PARTIES

5.1

5.2

WARRANTIES

6.1

Nething in the Agreement will constitute or be deemed to constitut nership hetween the
Parties, or constitute or be deemed to constitute the Parties agents of employees of one
another for any purpose or in any form whatsoever.

create any lability against the other or bind tie othe edit in any way or for any purpose

Neither Party shall be entitled to, or have the power or to enter into an agreement in the

name of the other; or give any warranty, representa

dertaking on the other's behalf; or

whatsoever,

The Service Provider warrants

a} it has full capacity anfl authori¥ o enter into and to perform the Agreement and that the
Agreement is exgcute ly authorised representatives of the Service Provider;

h) it will disc obligations under the Agreement and any annexure, appendix ar

all due skili, care and diligence;

c) it g sol ‘y responsible for the payment of remuneration and associated benefits, if

I8

nymef ersonnel and for withholding and remitting income tax for its Personnel in
forglance with any applicable laws and regulations;

13

d i
Work Qrder(s), and will procure the right for Transnet to take such copies [in whole or in

i procure licences for Transnet in respect of all Third Party Material detsifed in the

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 wili not subject Transnet to any claim
for infringement of any Intellectual Property Rights of any third party.

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

Respondent’s Signature Date & 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
Defiverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Setvice 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 wilf be entitied to employ a third party to do so in
place of the Service Pravider 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 fiable to remedy any problem arising f“ or caused by any
modification made by Transnet to the Deliverables, or any part thereof, wilhout the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the effecis o epsgproposed by Transnet
pursuant to clause 6.5 above, including but not limited to aoivlications or any disruption

or delay in the performance of the Services. The Part} at any changes to the Setvices,

including the charges for the Services or any timetabl ery of the Services, will be agreed
in accordance with the change control procedgre, as set out in clause 28 fAmendment and
Change Control].

The Service Provider warrants that:

a)

event Wgat MigUs causes loss of operational efficiency or loss of data, to assist Transnet to the
nt to mitigate such losses and to restore Transnet to its original operating efficiency,

e Sgivice Provider undettakes to comply with South Africa’s general privacy protection in terms
ofWfie Bill of Rights [Section 14] in connection with the Agreement and shall procure that its
Personnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-
enactments thereof and any regufations 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 Reguiator 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 requlations. The Service Provider andfor its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,
including the coordination of such activities across all parts of its crganisation.

TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

Transnet undertakes to promptly comply with any reasonable request by the Setvice Provider for
information, including information concerning Transnet's operations and activities, that reiates 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 informiSn is subject to any

internal security rules and requirements and subject to the observance b tMe Service Provider of

Wr tion it requires In

agrees to provide the Service

its confidentiality obligations under the Agreement,

The Service Provider shall give Transnet reasonable notice o

accordance with clause 7.1 above.

Subject to clause 13 [Service Providers Personnel],
Provider or its Personnel such access to and use of its@a PJas is necessary to allow the Service

Provider to perform its obligations under the Agrffement.

GENERAL OBLIGATIONS OF THE SERVIC 10

8.1

The Service Provider shall:
a)
k)

¢}

d} P regerds clearly indicating all transactions conciuded by the Service Provider

el t®he performance of the Services and keep such records for at least 5 [five] years
m tfe date of each such transaction;

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

the business and activities of the Service Provider;

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

q) comply with all applicable environmental legislation and regulations, and demonstrate

sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Ceriificate, for the duration of the
Agreement. Should the Service Provider faif 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, te terminate the Agreement forthwith without any
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liability 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)

9)

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

communicate openly and henestly with Transnet and demonstrate a commitment to

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

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

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

treat its own Personnel, as well as all Transnet's officers, e \yees, agents and
consuitants, with fairness and courtesy and respect for their huma nSﬁts;

practice and promote its own internal policies aimed at prohibi d preventing unfair

discrimination [as further referred to in clause 22 — Equ Wﬁ;fﬂy] ;
treat all enquiries from Transnet in connection with sWith courtesy and respond

g !!!! SeNice Provider is unable to comply

the reasons therefor and will keep Trafgnet infOtmed of progress made regarding the

to all enquiries promptly and efficiently. Wher

with the provisions of this clause, the Service P il advise Transnet of the defay and

enguiry;

when requested by Transnet, pr iear and accurate information regarding the Service
&

t of interest to develop between its own interests {or the interests of any

Provider's own policies ag cogges, excluding Know-How and other Cenfidential

isclosure undertaking has been entered into between

Information, except
the Partics;

not allow a con
of its other ¢ J and the interests of Transnet;

not e fer, nor allow, induce or promote the acceptance or offering of any

tuiNE entigement, incentive or gift that could reasonably be regarded as bribery or an

tteMgt tPotherwise exert undue influence over the recipient;
mislead Transnet or its officers, employees and stakehoiders, whether by act or

S

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

%omission;
@ not otherwise act in an unethical manner or do anything which couid reasonably be
m)

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.

9 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

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

Order [which will be invoiced to Transnet at costi.
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9.3  Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred direcily and solely in connaction with the
provisicn of the Services, provided that all such expenses:

a) are agread by Transnet in advance;

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

d} will only be reimbursed if supported by refevant receipts,

9.4 Al Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detait for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropria@include VAT as a

separate item.

10  INVOICING AND PAYMENT

10.1  Transnet sha#l pay the Service Provider the amounts stipulate W/ant schedute or Work
Order, subject to the terms and conditions of the Agreement

10.2  Transnet shall pay such amounts fo the Service Provid
Tax Invoice together with the supporting docu

hereto, once the undisputed Tax Invoice
undisputed become due and payable t ervi
terms of clause 10.4 below.

10.3 Al Fees and other sums payabl

at the appticable rate.

10.4  Uniess otherwise proviged fo Work Order(s} appended to the Agreement, Tax Invoices

shall be submitte er with a month-end statement. Payment against such month-end

statement sh Transnet within 30 fthirty] days after date of receipt by Transnet of

the stateme@t tgfethe®ith all undisputed Tax Invoices and supporting documentation.

10.5 Wher ay of any Tax Invoice, or any part thereof which is not in dispute, is not made in
ageordafce this clause 10, the Service Provider shall be entitied to charge interest on the
outsta amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

ricggfrom the due date of payment until the outstanding amount is paid.
DIUSTMENTS

A
~ 11.1  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,

1.2 No less than 2 [two] months prior to any proposed Fee adjustment, the Parties shali commence
negotiations for Fees for the next period or as otherwise indicated and appended hereto.
11.3  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 resojution in accordance with
clause 25 of this Master Agreement [Dispute Rasolution],
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12 INTELLECTUAL PROPERTY RIGHTS

12.1 Title to Confidential Information

a}

b)

c)

d)

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

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

Transnet shall grant to the Setvice Provider an irrevocable, rovalty free, non-exclusive

ticence to use Transnet’s Background Intellectual Property only for the Permitted Purpose.

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

The Service Provider shall grant to Transnet an irrevocable, roygl \ree, nen-exclusive

oferty for the Permitted

Purpose. This licence shall not permit Transnet {o sub-licenge to otherSgarties.

The Service Provider shall grant Transnet access to twrovider*s Background
ed between the Parties for

llectual Property, to the extent

licence to use the Service Provider's Background Intellectual

Intellectual Property on terms which shall be Hong fi

the purpose of commercially exploiting the Fo @
that such access is required.

12.2  Title to Intellectual Property

a)

d)

All right, title and interest in ang
or developed by the Servicg
Transnet and the Servi knowledges that it has no claim of any nature in and
to the Foreground Infeilectual™™perty. The Service Provider shall not at any time during

or after the fgrmina cancellation of the Agreement dispute the validity or

ans shall be entitled to seek protection in respect of the Foreground Intellectuat
erty anywhere in the world as it shall decide in its own absolute discretion and the
ervice Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

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

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

above the sums payable in terms of the Agreement. The Seivice Provider undertakes to
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12.3

12.4

i2.5

sign all documents and de all things as may be necessary to effect, record and perfect the

assignment of the Foreground Intellectual Property to Transnet.

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

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

Title to Improvements

Any improvements, devefopments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet's Background Intellectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly t\\l’ransnet all such
improvements, developments, adaptations and/or modifications, inventifits or discoveries. The
Service Provider hereby underiakes to sign ali documents and do all thin s may be necessary
to effect, record and perfect the assignment of such improvege devglopments, adaptations
andfor modifications, inventions or discoveries to Tra Service Provider shail
reasonably assist Transnet in attaining, maintaining o ing ownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Informatipn

The Service Provider shall not authorise to act on or use in any way any Confidential
Information belonging to Transnef w or not such party is aware of such Confidential
Information, and shall promptiy g et of the information if it becomes aware of any

a) The Seryjce N agrees to notify Transnet in writing of any conflicting uses of, and

applighti registrations of Patents, Pesigns and Trade Marks or any act of

niNgnente unfair competition or passing off involving the Intellectual Property of

i
ragget W which the Service Provider acquires knowledge and Transnet shall have the
ht, &5 its own option, to proceed against any party infringing its Intellectual Property.

It shall be within the sole and absolute discrefion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,

at Transnet’s cost, in whatever measure including fegal action to bring any infringement of

illegat use to an end.

c) The Service Provider shall cooperate to provide Transnet promptly with all relevant

ascertainable facts,

d) If proceedings are commenced by Transnet alone, Transnet shall be responsible for ali
expenses but shali be entitted to all damages or other award arising out of such
proceedings. If proceedings are commenced by both Parties, both Parties will be
responsible for the expenses and both Parties shail be entitled to damages or other award

arising out of proceedings.
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14

S

SERVICE PROVIDER’'S PERSONNEL

13.1

13.2

13.3

13.5

LIMIT,

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 Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but npt limited to security
regulations, policy standards and codes of practice and health and sa & quirements}. The
Service Provider will ensure that such Personnel at all times act in a lawfl and proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove fro reglises occupied by or on
behalf of it, any Service Provider Personnel whose admissio ce would, in the reasonable

opinion of Transnet, be undesirable or who represeq 0 confidentiality or security or

whose presence would be in breach of any rules and s governing Transnet’s Personnel,
provided that Transnet notifies the Service ProvBler of any such refusal {with reasons whyl. The
reasonable exclusion of any such indivj roMgsuch premises shall not relieve the Service

Provider from the performance of its obl s under the Agreement.

The Service Provider agrees to pastnable endeavours to ensure the continuity of its

Personnel assigned to perforgl the . If any re-assignment by the Service Provider of those

Personnel is necessary, or if Wansnefadvises that any such Personnel assigned are in any respect

unsatisfactory, inclydin@where any such Personnel are, or are expected to be or have been
absent for any geri the Service Provider will promptly supply a replacement of equivalent

catibre and

pen and any such replacement shalfi be approved by Transnet prior to
cemmexvisi of the Services, such approval not to be unreasenably withheld or delayed.

ONWF LIEBILITY

4, her y excludes or limits liability to the other Party for:

1
death or personal injury due to negligence; or
b fraud.

14.2

14.3

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
Setvice 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 occurrence or a series of related occurrences in a single calendar year, such amount to be
agreed in writing by the Parties.

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

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

14.4

14.5

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 consequentiaf foss or damage or including
indirect or consequential loss of profits, business, revenue, goodwill or anticipated savings of an

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

If for any reason the exclusion of fiability in clause 14.4 above is void or unenforceabie, 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 [Infellectual Property Rights] or clause 16 fConfidentiality]. \

INSURANCES

15.1

15.2

16.1

Without limiting the liability of the Service Provider under th W, the Service Provider
shall take out insurance in respect of all risks for which it t Wi the Service Provider to

insure against, including any liability it may have as a activities under the Agreement

for theft, destruction, death or injury to any persiy

insurance wifl be kept under review by Transn@t, on an annuai basis, to ensure its adequacy,
provided that any variation to the level of rance shall be entirely at the discretion of the

Service Provider,

amage fo property. The level of

The Service Provider shall arrangg ith reputable insurers and will produce to Transnet

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

policy renewals.

CONFIDENTIALITY
The Parties h rtake the following, with regard to Confidential Information:

a) n ulgg or disciose to any person whomsoever in any form or manner whatsoever,
it diftly or indirectly, any Confidential Information of the other, without the prior
itte®’consent of such other Party, other than when called upon to do so in accordance

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

empowered authority or official, in which event the Party concerned shali do what is
reasonably possibte 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 Confidentiat

Information concerned;

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

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

ch 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 reascnably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidential Information;
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d) not to de-compile, disassemble or reverse engineer any composition, compilaticn, concept
application, item, component de-compilation, including software or hardware disciosed 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;

e) not to exercise less care to safeguard Transnet Confidential Information than the Party
exercises in safeguarding its own competitive, sensitive or Confidentiat Information;

f) Confidential Information disclosed by either Party to the other or by either Party to any
other party used hy such Party in the performance of the Agreement, shall be deait 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 betweer‘ Parties concerned
and stipulated in writing for such information in suich cases;

g} the Parties shall not make or permit to be made by any other p&gon subject to their

controf, any public statements or issue press releases nfidential Information

with regard to any matter related to the Agreemen riften authorisation o do so
has first been obtained from the Party first disc Q information;

h) each Party shall be entitled to disciose such asf8 onfidential Information as may be

relevant to one or more technically qualifif§d employees or consultants of the Party who are
required in the course of their ics eceive the Confidentiai Information for the
Permitted Purpose provided thanployee or consultant concerned has a legitimate
interest therein, and then xtent necessary for the Permitted Purpose, and is

informed by the Part tentiai nature of the Confidential Information and the
obligations of the coRidentighty to which such disclosure is subject and the Party shall

ensure such emMoyees nsultants honeur such obligations;

i} each Pa
Configlnti

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

mation has been disclosed as soon as practicable after such disclosure;

h ty ghall ensure that any perscn or entity to which it discloses Confidential

fo jdh shall observe and perform all of the covenants the Party has accepted in the

eement as if such person or entity has signed the Agreement. The Party disclosing the

Confidential Information shail be responsible for any breach of the provisions of the
Agreement by the person or entity; and

k) 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-disclosure undertaking,

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

where:

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

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

confidentiality; or
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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 shalf survive termination for any reason of the Agreement and shalt remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without fimitation all corporate identity equipment including dies, blocks, labels,
advertising matter, printing matter and the like.

17  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 jrt on of the Service, as

reqiired by the terms of the Agreement or Work Order, Transnet may ca Agreement or Work

Order in s0 far as it refates to the unexecuted work or rejected portion ofge Service,”and, in such event,
the provision of any remaining commitment shall remain subject in gll resigc hese conditions.

18 TERM AND TERMINATION

18.1 Notwithstanding the date of signature hereof, tige Com ment Date if the Agreement is [e]

and the duration shalt be for a 12 [twelve] ariod, expiring on {®], unless:

a) the Agreement is terminated by Party in accordance with the provisions incorporated
herein or in any schedules appended hereto, or otherwise in accordance with

law or equity; or

b} the Agreement is ext@gded gl Transnet’s aption for a further period to be agreed by the

Parties.

18.2 Either Party magter he Agreement forthwith by notice in writing to the other Party where
the other P, S itted a material Default and, where such Default is capable of remedy,
has failggto edygsuch Default within 30 [thirty] days of receiving notice specifying the Defauit
and re medy.

18.3 i may terminate the Agreement forthwith by notice in writing to the other Party when

other Party is unable to pay its debts as they fall due or commits any act or omission which
be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended
rom time to time), or if any action, application or proceeding is made with regard to it for:

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

18.6 Notwithstanding this clause 18, either Party may cancei the Agreement without cause by giving 30
[thirty] days prior written notice thereof to the cther Party.

19 CONSEQUENCE OF TERMINATION

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

effect,
19.2  On termination of the Agreement or a Wark Order, the Service Provider vﬁ‘nmediate]y deliver

up, and procure that its Personnel will immediately deliver up to Transrigt, all Deliverables and

property belonging to Transnet [or, in the eveni of fermination o k Order, such as is

Wer the control of the
e .

fo in clause 19.2 above are in

relevant fo that Work Order] which may be in the possessio

Service Provider, and certify to Transnet in writing that this

19.3 To the extent that any of the Deliverabies and propeg 3

Transnet with unencrypted copies of the same §n magne

efectronic form and contained on non-detachable stord ks, the Service Provider will provide
media and will irretrievably destroy

and delete copies so held.

19.4 In the event that the Agreement is ter d by the Service Provider under clause 18.2 [Tenn

and Termination], or in the event i Order is terminated by Transnet under clause 18.5
[Term and Termination], pay to the Service Provider ali outstanding Fees
[apportioned on a pro rata bRsis] relating to the work undertaken by the Service Provider up until

the date of such termifgtion. et will also pay the costs of any goods and materials ordered

by the Service Pro ielation to the such work for which the Service Provider has paid or is
legally obligegfto ich case, on delivery of such goeds or materials, the Service Provider

wiil prompt er such goods and materials to Transnet or as it may direct.

19.5 s clauses 0 [Definitions], 6 [Warranties], 12 [infeltectual Property Rights], 14
Liabiity], 16 [Confidentiality], 19 [Conseguence of Termination], 25 [Dispute

and 29 fGoverning Law] shall survive termination or expiry of the Agreement.

er Party [the Defaulting Party] commits a material breach of the Agreement and fails to
medy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
-, [hereinafter the Aggrieved Partyi, 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
lizbility and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.

19.7  Should:

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 finally; or
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) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its Habilities 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

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

claims 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 axi?n or novate the

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

its consent to such assignment or novation and that it shall only be entitied ver from Transnet any

reasonabfe tegal costs incurred by it as a direct result of such assignmentgr novatio

FORCE MAJEURE

21.1  Neither Party shall have any claim against the other from any failure or delay in the

performance of any obligation of either Party under pement caused by an act of force
majeure such as acts of God, fire, flood, waa strike, lockout, industrial dispute, government

action, faws or regulations, riots, terroris isturbance, defaults, delays or discontinuance
on the part of independent centractorQers, or other circumstances or factors beyond the

reasonable control of either Party £ xtent that the performance of obligations of either

Party hereunder is delayed o the aforegoing, any pericd stipulated for any such

performance shalt be reasondbly extgpded.

21.2 Each Party will take al

full performance as

asonable steps by whatever lawfu! means that are available, to resume
practicable and will seek agreement to modification of the relevant
provisions of{gdie ent in order to accommodate the new circumstances caused by the act of
force map f a Barty fails to agree to such modifications proposed by the other Party within
0¥
e

the act of force majeure first occurring, either Party may thereafter terminate

with immediate notice.

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, work environment, demotion, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of
compensation and selection for training.

22.2 Both Parties to the Agreement undertake that they will not, and shall procure that its employees,

agents and Subcontractors will not breach any applicable discrimination legislation and any

amendments and re-enactments thereof.
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23

24

25

26

NON-WAIVER

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

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

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

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

thereby., \\

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise between the Pa§gs concerfing the Agreement,
Business Days of such

the Parties shall try to resolve the dispute by negotiation

H hich proceedings shall be held in

dispute to AFSA and notify the other Party #cording f
Johannesburg.
25.3 Such dispute shall be finally resolved # d¥rdance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

dispute arising,

25.2 If the dispute has not been resolved by such nego jther of the Parties may refer the

254 This clause constitutes an irr ent by the Parties to any proceedings in terms hereof,
and neither of the Parties shigdl be enfitied to withdraw from the provisions of this clause or claim

that if bound by this clause 25.

25.5 from the rest of the Agreement and shall remain in effect even if the
for any reason.
25.6 ot preclude either Party from seeking urgent relief in a court of appropriate
grounds for urgency exist.
AD NOTICES

rties to the Agreement select the physical addresses and facsimile numbers, as detailed
eafter, as their respective addresses for giving or sending any notice provided for or reguired
in terms of the Agreement, provided that either Parfy shall be entitled to substitute such other

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

Attention: Legal Department
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(i)  For commescial notices: ie]
Fax No. [e]
Attention: [e]
b) The Service Provider
(i) For legal notices: [®]
Fax No. [#]
Attention: [e]
(iry For commercial notices: [®] \
Fax No. [®] \
Aftention: [e]

26,2  Any notice shall be addressed to a Party at its physicat addres Wd by hand, or sent by
facsimile.

26.3  Any notice shall be deemed to have been given:

a) if hand delivered, on the day of delivery;

b) if posted by prepaid registered post days after the date of posting thereof; or

c) if faxed, on the date and time 0 ng of such fax, as evidenced by a fax confirmation
printout, provided that su Il be confirmed by prepaid registered post on the

date of dispatch of su kild no postai facilities be available on that date, on the

next Business Day.

27 WHOLE AND ONLY AG T
27.1  The Parties fl that the Agreement constitutes the whole and only agreement
between t h regdrd to the subject matter of the Agreement.

t ent, including any annexures, appendices, schedules or Work Order(s) appended

.
ENDMENT AND CHANGE CONTROL.

~ 28.1  Any requirement for an amendment or change to the Agreement or to a Work Order shall only be

27,2 The % confirm that the Agreement replaces ali cther agreements which exist or may
%: any form whatever between them, with regard to the subject matter dealt with in
hgy Ag

&

valid if it is in writing, signed by both Parties and added to the Agreement as an addendum

hereto.

28.2  In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree
any proposed changes using the dispute resofution procedures in clause 25 [Dispute Resolution].
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29

30

GOVERNING LAW
The Agreemant is exclusively governed by and construed in accordance with the faws of the Repubiic 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 reguires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. I, within a reasonable period of time, the Service Provide ‘d Transnet cannot

reach agreement on the nature of the changes required or on modificatidy of Fees, Deliverables,

warranties, or other terms and conditions, either Party may seek to have atter determined in
accordance with clause 25 [Dispute Resolution] above. V
COUNTERPARTS

The Agreement may be signed in any number of counterpart hich taken fogether shall constitute

&

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

counterpart.
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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 clause, except where the context clearly requires otherwise:

1.1

Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
Respondent(s) shali mean a respendent/bidder te a Transnet Bid;

RFP shall mean Request for Proposal;

RFQ shall mean Request for Quotation;

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

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

M—Added Tax Act, 89 of

lue-Added Tax Act, 89 of 1991, as

Service Provider shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Section 20

1991, as may be amended from time to time;
Transnet shall mean Transnet SOC Lid, a State Owned (

VAT shall mean Value-Added Tax chargeable in tegns of

may be amended from time to time.

2 GENERAL

All Bid Documents and subseguent contracts
down by Transnet and are to be strictif adh

prs’shall be subject to the following procedures as laid

@
[Sa.

by any person or enterprise or company responding to

this RFX.

3 LODGING CF BID DOCUME

31

3.2

4.1

4.2

A Bid, which r include reference to an RFP or RFQ, shall be lodged with Transnet no

shafl here
later than th@ ciOWGg dgpe and time specified for the receipt thereof, in accordance with the directions

issued witR\Bi ciufhents.
Bi ransmitted in a sealed envelope and placed in the tender box at a venue stipulated in
D
velQ.

t cuments with the Bid number and subject endorsed on ¢he left hand bottom corner of the

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

USE OF BID FORMS

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

Respendents must note that the originat Bid forms must be completed for submission and not a

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

letterhead and duly cross-referenced in the RFX.

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

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

5.2 K any of the drawings or specifications referred to in Bid Documents are the officiat publications of

recognised standardising bodies, copies of such drawings and specifications shail be acquired by

'\

Respondents at their own expense.

6 DEFAULTS BY RESPONDENTS
6.1 If the Respendent, after it has been notified of the acceptance of its Bid fails
a} enter into a formal contract when called upon to do so 3 clause 14 [fContract
Documents], within such period as Transnet may speci
b} accept an order in terms of the Bid; or
c} when called upon to do so, furnish satisfacjory s f the fulfilment of the contract in
terms of clause 15 fSecurities],

Transnet may, in any such case, without jce tOWany other legal remedy which it may have,

proceed to accept any other Bid or, if j sary to do so, call for Bids afresh, and may recover

from the defaulting Respondent a expense incurred by it in calling for new offers or in
accepting a higher offer,

sub Bid and/or concluded a contract with Transnet [hereinafter

6.2 If any Respondent, who

referred to as the Se rovider], or in the capacity of agent or subcontracter who has been

a) has wit id after the advertised date and hour for the receipt of Bids; or

b) had a Wa been netified of the acceptance of its Bid, faifed or refused to sign a contract
Qfall upon to do so in terms of any condition forming part of the Bid Documents; or
as ried out any contract resulting from such Bid in an unsatisfactory manner or has
%ached any condition of such contract; or
% has offered, promised or given a bribe in relation to the obtaining or the execution of such

\ contract; or

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

f) has made any incorrect statement in the affidavit or certificate referred to in clause 12 fFormal
Notification Regarding Name of Stuccessful Respondent] and is unabie to prove to the

satisfaction of Transnet that

(i) it made the statement in geod faith honestly believing it to be correct; and
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(i} hefore 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 Respendent shall be disqualified and the person, enterprise or company
[inctuding any directors] shall, subject to clause 6.3 below, be disqualified Trom 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 Chie&‘parating Officer of
Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprise any, may also apply

to any other enterprise under the same or different names of di Wrs ns ot enterprise or
t

company [or associates thereof] and shall for avoidance of d pplied to any agent or

employee of the person or enterprise or company CoONCerme,

7 CURRENCY

Prices or fees must be quoted in the currency of t elublic of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency maQect y Transnet save where such price is quoted

by a foreign Respondent.
8 EXCHANGE AND REMITTANCE O
The Respondent shouid note that whg thedfhole or a portion of the contract or order value is to be

remitted overseas, Transnet if requested to do so hy the Service Provider, effect payment overseas

directly to the foreign pring ufacturer of such percentage of the contract or order value as may be
stipulated by the Respgfidegt Bid Documents and any variation in the amount t¢ be so paid, which may
arise as a result &ati in the rate of exchange involved, will be for the account of the Service

Provider.
8.1 nt who desires to avail itself of the aforementioned facility must at the time of bidding
@ information called for in the clause " Exchange and Remittance' of the Bid Documents and
Iso ish full details of the principals or service providers to whom payment is to be made.

@ z;e Service Provider shall at its own cost obtain forward exchange cover on foreign currency ¢

\\ 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 andfor 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.

9 ACCEPTANCE OF BID

8.1  Transnet does not bind itself to accept the lowest or any Bid.
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9.2 Transhet reserves the right to accept any Bid in whole or in part.

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

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

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

delivery to the Respondent.

10 LAW GOVERNING CONTRACT

AAnce of a Bid, The

be specified by the

The law of the Republic of South Africa shall govern the contract created by the a

domicifium citandf et executand; shall be a place in the Republic of South Afd
Respondent in its Bid at which all legal documents may be served on the RespondeMywhe shall agree to
submit to the jurisdiction of the courts of the Republic of South Afri fog#ign Respondent shall,
therefore, state in its Bid the name of its authorised representative ic of South Africa who is
empowered to sign any contract which may be entered into in t o s Bid being accepted and to act

on its behalf in all matters relating to the contract.

11 IDENTIFICATION *

If the Respondent is a company, the full names o ectors shall be stated in the Bid. If the Respondent

is a close corporation, the full names of th eyshall be stated in the Bid. If the Respondent is a
partnership or an individual trading und e, the full names of the partners or of such individuai,

as the case may be, shall be furnished.

12 FORMAL NOTIFICATION R

In: the case of Bids subgyi t ecretary of an Acguisition Council, unsuccessful Respondents will be
formally notified of t es ol successful Respondent(s) as soon as possible after the closing date for
receipt of the Bi &

13 UNAUT MMUNICATION ABOUT BIDS
Whe aregsubmitted to the Secretary of an Acquisition Council, Respondents may at any time
C icateWvith the Secretary on any matter relating to its Bid but, in the absence of written authority
Secretary, no communication on a question affecting the subject of a Bid shall take place between
\\ spondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the pericd between the closing date for the receipt of the Bid and the date of the notification of the

successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occutrred,

may be disqualified.

14 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 ctherwise

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

special conditions thereto as agreed to by the parties.

15  SECURITIES

15.1  The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a confract or order. Such security shall be in the form of a deed of
suretyship {Deed 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 r&‘ good any foss or
damage which Transnet may incur in consequence of a breach of the contract\er any part thereof,

15.3  Such security, if required, shall be an amount which will be stipulated jn the Bid ®gcuments.

15.4 For the purpose of clause 15.1 above, Transnet will supply a f gfuretyship form to the
successful Respondent for completion and no guarantee in any will be accepted. A copy
of such form will be supplied to Respondents on request. % pMpose a Deed of Suretyship form
will be provided which shall be completed and returned et or a designated official by the

successful Respondent within 30 [thirty] days from date of the letter of acceptance. No payment

to Transnet. Failure to return the Deed of

will be made until the form, duly complete elivi

Suretyship within the prescribed time shall, where prior extension has been granted, entitles

Transnet without notice to the Servic {®cance! the contract with immediate effect.

15.5 Additional costs incurred by Traffisnet pitated by reason of default on the part of the Service

Provider in relation to the conditi of s clause 15 will be for the account of the Service Provider,

16  PRICES SUBJECT TO CONF ON

16.1 A Bid with price ubject to confirmation will not be considered.

16.2 Bids wher

precedencQoveRgy

e quoted for the duration of any resuiting order and or contract will receive

s which are subject to adjustment.

17 DELETIQN s ICES EXCLUDED FROM BID

Ti 0 must delete Services for which it has not tendered or for which the price or fee has been

where in its Bid.

) ERATIONS 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 ifems/Services concerned. All such aiterations must be initialied by the person who signs
the Bid Bocuments. Failure to observe this requirement may result in the particular item(s) or Services

concerned being excluded in the matter of the award of the business.
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19 VALUE-ADDED TAX

19.1  iIn respect of tocal Services, i.e. Services t0 be provided by a South African company, the prices or
fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider's Tax Invoice.
19.2  In respect of Services to be provided by a foreign principal:

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

b) the Service Provider's Tax Invoice(s) for the focal portion only [Le. the "commission” for the

services rendered locally] must show the VAT separately \\

20 TERMS AND CONDITIONS OF BID

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

of "Special Conditions” or otherwise which form pari of the Bid D

20.2  Should the Respondent find any conditions unacceptab indicate which conditions are

unacceptable and offer alternatives by written supmissioea® a company letterhead.  Any such

submission shall be subject to review by Tran egal Counsel who shall determine whether the

proposed alternative(s) are acceptable or o e, as e case may be.

21 IMPORTANT NOTICE TO RESPONDENTSH - G PAYMENT

21.1 Method of Payment

a) The attention of the Res is directed to clause 10 finvoices and Payment] of Form

c) eReaspeident is required to give full particulars of the terms that will be applicable to its
lteffRive offer(s) and the financial merits thereof wil be evaluated and taken into

ideration when the Bid is adjudicated.

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
S consideration.

NOTE: The successful Respondent [the Service Provider] shail, where applicable, be required to
furnish a guarantee covering any advance payments.

21.2 Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the cenditional period will be calculated as from the date of receipt
by Transnet of the Service Provider's month-end statement reflecting the relevant Tax Invoice(s) for

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

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

23  VISITS TO FOREIGN COUNTRIES \

23.1 Respondents must furnish details in a covering letter if it is considered necefsary that employees of

Transnet should carry out inspection and/cr review any operational Serv the premises of the

Wproduct demonstration

rovide the following information

preferred Respondent or its subconiractors overseas for the pu

and/or final acceptance or for any other reason.

23.2 If the Respondent considers overseas visits to be necess

in a covering letter in respect of each proposed visit;
a) countries and places to be visited;
b} number of employees and disciplines jgmglved;

c) number of man-days involved; a

d) motivation for the visit.

23.3 Transnet wilf make ail arrang

transport to and from air

the account of Transn

23.4 Before a visit is
agree in writi he nlmber of employees of Transnet that should undertake the visit and the

number gvoived in the visit.

24 BIDSB HALF OF FOREIGN RESPONDENTS

subgitted by foreign principals may be forwarded direct by the principals to the Secretary of the

ion Council or to a designated official of Transnet according to whichever officer is specified in

e 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 representative or agent shall disqualify the Bid.

24.2  When legally authorised o 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  South African representatives or agents of a successful foreign Respondent must when so required

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

the latter. In every such case a legal Power of Attorney from their principals must be furnished to

Transnet by the South African representative or agents authorising them to enter into and sign such

contract.

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

) The Power of Attorney must be signed by the principal under the same title as used in the Bid
Bocuments.

c) On arrival within the Republic of South Africa this Power of Attorney §0 be completed in

d

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

d) If a Power of Attorney held by the South African representative o includes matters of a
general nature besides provision for the entering into and si of a corftract with Transnet,
a certified copy thereof should be furnished. %

e) The Power of Attorney must authorise the South Afg sentative or agent {0 choose the

domicilium citandi et executandi as provided for 26 [Addresses for Notices] of the

If payment is to be made in South Africa, th upplier [i.e. the principal, or iks South African
agent or representative], must notify Tra writing whether, for payment by etectronic funds
transfer [EFT]:

a) funds are to be transferr it of the foreign Supplier's account at a bank in South

Africa, in which case the Bame arpl branch of such bank shall be furnished; or

b) funds are to be trafyferred to the credit of its South African agent or representative, in which

case the name ch of such bank shall be furnished.

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

security foghe Wilmegt of contracts and orders and the manner and form in which such security is

to bem
% 000000000

Respondent’s Signature Date & Company Stamp





