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B-BBEE Broad-Based Black Economic Empowerment
CcD Compact/computer disc
DAC Divisional Acquisition Council
DPE Department of Public Enterprises
DTI Department of Trade and Industry
EME Exempted Micro Enterprise
FRC Further Recognition Criteria
GBC General Bid Conditions
D Identity Document
| N
v Joint Venture
LOI Letter of Intent

NDA Non-Disclosure Agreement V
NGP New Growth Path
oD Transnet Operating Division Q

PTN Post-Tender Negotiations
QSE Qualifying Small Ente

SME Small Me rprise

RFP Request for Prop,
SD Supplier D¢ p@
Koo
50C - ned Company
ST&C dard Terms and Conditions
TAC \@rznsnet Acquisition Council
Total Cost of Ownership
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DESCRIPTION: PROVISION OF RE-DESIGN OF THE BLUE TRAIN
WEBSITE AND DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 1: NOTICE TO BIDDERS

1 PROPOSAL REQUEST

Responses to this RFP [hereinafter referred to as a Proposal or Proposals] are request ‘r‘om persons,

companies, close corporations or enterprises [hereinafter referred to as an Entity spondent] to
supply the aforementioned requirement(s) to Transnet. v

On or after 20" November 2012, the RFP documents may be inspected ebtainable from The
Tender Advice Centre, Ground Floor, Inyanda House 2, 21 Wellingto ce rktown. On payment of an
amount of R500.00(inclusive of VAT) per set. Payment is to be made a S:

Account Name Transnet Freight Rail

Bank : Standard Bank

Account Number 203158598

Branch Code : 004805

NOTES — $
a) This amount is'not refundable.

b) A receiptfor $fich payment made must be presented when collecting the RFP documents and
s itted with your Proposal.

Proof of payment can also be forwarded electronically to:Anthonie.Erasmus@transnet.net in
rder to have an electronic copy of the RFP in PDF format forwarded to such a supplier.

P documents will only be available until 15H00, Monday 26th November 2012.

ny additional information or clarification will be faxed or emailed to all Respondents, if necessary.

2 FORMAL NON COMPULSORY BRIEFING

A compulsory pre-proposal RFP briefing will be conducted at 15 Girton Road, Bombela Boardroom, Ground
Floor, Inyanda House 2, on the 27" of November 2012, at 10HOO for a period of + one and half hour.
[Respondent to provide own transportation and accommodation].

2.1 A Certificate of Attendance in the form must be completed and submitted with your Proposal.
2.2 Respondents failing to attend the compulsory RFP briefing will be disqualified.

2.3 Respondents without a valid RFP document in their possession will not be allowed to attend the RFP
briefing. The briefing session will start punctually at 10H00 and information will not be repeated for
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the benefit of Respondents arriving late. Once the session has officially closed no further entrants will
be allowed.

3 PROPOSAL SUBMISSION

Proposals in duplicate must reach the Secretary, Transnet Freight Rail Acquisition Council before the closing
hour on the date shown below, and must be enclosed in a sealed envelope which must have inscribed on the
outside:

RFP No: CRAC-JHB-9686

DESCRIPTION: PROVISION OF RE-DESIGN OF THE BLUE TRAIN WEBSITE
AND DEVELOPMENT OF A NEW RESERVATION.

N

Closing date and time: Tuesday 4 December 2012 at 10:00

Closing address:
THE SECRATARIAT
TRANSNET FREIGHT RAIL
ACQUISITION COUNCIL
INYANDA HOUSE 1
TENDER BOX

OFFICE BLOCK FOYE
21 WELLINGTO

4 DELIVER N CTIONS FOR RFP
4.1 v b nd

deli d by hand, the envelope is to be deposited in the Transnet tender box which is located at
t ain entrance of Inyanda House 1, 21 Wellington Street, Ground Floor, Parktown, Johannesburg,
nd should be addressed as follows:

(I

THE CHAIRPERSON

THE SECRATARIAT
TRANSNET FREIGHT RAIL
ACQUISITION COUNCIL
INYANDA HOUSE 1
TENDER BOX

OFFICE BLOCK FOYER

21 WELLINGTON STREET
PARKTOWN
JOHANNESBURG

a) The measurements of the "tender slot" are 400mm wide x 100mm high, and Respondents

must please ensure that response documents or files are not larger than the above
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dimensions. Responses which are too bulky [i.e. more than 100mm thick] must be split into
two or more files, and placed in separate envelopes, each such envelope to be addressed as
required in paragraph 3 above.

4.2 Despatch by courier
If despatched by courier, the envelope must be addressed as follows and delivered to the Office of
The Secretary, Transnet Acquisition Council and a signature obtained from that Office.

THE SECRATARIAT

TRANSNET FREIGHT RAIL

ACQUISITION COUNCIL

INYANDA HOUSE 1

TENDER BOX

OFFICE BLOCK FOYER \‘,
21 WELLINGTON STREET

PARKTOWN

JOHANNESBURG

4.3  Please note that this RFP closes punctually at 10:00 on Tuesday 4" Dece w

4.4 If responses are not delivered as stipulated herein, such responses considered and will be
treated as "UNRESPONSIVE."

4.5 No email or facsimile responses will be considered, unlessfothe ted herein.

4.6 The responses to this RFP will be opened as racticable after the expiry of the time
advertised for receiving them.

4.7 Transnet shall not, at the opening of \disclose to any other company any confidential
details pertaining to the Proposals orma received, i.e. pricing, delivery, etc. The names and
locations of the Respondents will bedivulged to other Respondents upon request.

4.8 Envelopes must not con uments relating to any RFP other than that shown on the envelope.
All envelopes m rn address of the Respondent on the reverse side.

4.9 Noslips are to,b ched to the response documents. Any additional conditions must be embodied
in an accompa etter. Subject only to clause 18 [Alterations made by the Respondent to
Tendere des] of the General Bid Conditions, alterations, additions or deletions must not be made
b espondent to the actual RFP documents.

5 D-BASED BLACK ECONOMIC EMPOWERMENT & SOCIO-ECONOMIC OBLIGATIONS
Q‘ ransnet fully endorses and supports the Government's Broad-Based Black Economic Empowerment

rogramme and it is strongly of the opinion that all South African business enterprises have an equal

obligation to redress the imbalances of the past.

Transnet would therefore prefer to do business with local business enterprises who share these same values

and who are prepared to contribute to meaningful B-BBEE initiatives [including, but not limited to

subcontracting and Joint Ventures] as part of their tendered responses. Transnet will accordingly allow

“preference” points to companies who provide a B-BBEE Accreditation Certificate. All procurement

transactions will be evaluated accordingly.

Consequently, when Transnet invites prospective Service Providers to submit Proposals for its various

expenditure programmes, it urges Respondents /[Large Enterprises and QSEs - see below] to have
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themselves accredited in compliance with the Government Gazette No 34612, Notice No. 754 dated 23
September 2011. As from 1 October 2011 valid B-BBEE Accreditation Certificates must be issued by

a) Verification Agencies accredited by the South African National Accreditation System [SANAS];

or

b) Registered auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.

A Verification Certificate issued must reflect the weighted points attained by the measured entity for each

element of the scorecard as well as the overall B-BBEE rating.

5.1

5.2

B-BBEE Rating LY
Enterprises will be rated by Verification Agencies or registered auditors based on lowing:

a) Large Enterprises [i.e. annual turnover greater than R35 million V

o Rating level based on all seven elements of the B-BBEE sc

b) Qualifying Small Enterprises — QSE [i.e. annual t @ between R5 million and R35

million]:
o Rating based on any four of the eleme B-BBEE scorecard
c) Exempted Micro Enterprises — EME nual turnover less than R5 million]:

e EMEs are exempted from B-BE % tion

¢ Automatic rating of LeVel 4 BEE irrespective of race or ownership Black ownership
greater than 50%jgor B men ownership greater than 50% automatically qualify as
Level 3 B-BB

e EME’s shou
orx acceunting officer] plus proof of Black ownership if Black ownership is greater
n [¢)

vide documentary proof of annual turnover [i.e. annual financials signed

“ nd/or Black Women ownership is greater than 50%

ondents'Will be required to furnish proof of the above to Transnet. [i.e. a detailed scorecard as
ipllated’@bove in respect of Large Enterprises and QSEs, or proof of turnover in respect of EMEs].
B Failure to do so will result in a score of zero being allocated for B-BBEE.

Turnover: Kindly indicate your entity’s annual turnover for the past year:
R

All Respondents must complete and return the B-BBEE Preference Points Claim Form

attached hereto as Annexure A.

Joint Ventures and Subcontractors

In addition to the above, Respondents who wish to enter into a Joint Venture with, or subcontract
portions of the contract to, B-BBEE entities must state in their RFPs, the percentage of the total
contract value that will be allocated to such B-BBEE entities, should they be successful in being
awarded any business. A rating certificate in respect of such B-BBEE JV-partners and/or

subcontractor(s), as well as a breakdown of the distribution of the aforementioned percentage must
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5.3

5.4

also be furnished with the RFP response to enable Transnet to evaluate in accordance with the

processes outlined in the B-BBEE Preference Points Claim Form.

Please note that a Respondent will not be awarded points for B-BBEE if it is indicated in its Proposal
that such Respondent intends subcontracting more than 25% [twenty-five per cent] of the value of
the contract to an entity that does not qualify for at least the same points that the Respondent
qualifies for, unless the intended subcontractor is an EME with the capability to execute the contract.

B-BBEE Registration

In addition to the accreditation certificate, Transnet recommends that Respondents register their B-
BBEE compliance and supporting documentation on the Department of Trade and Industry’s [DTI]
National B-BBEE IT Portal and Opportunities Network and provide Transnet with proof\o( registration
in the form of an official B-BBEE Profile issued by the DTI.

Transnet would wish to use the DTI B-BBEE IT Portal as a data source for tracking B-BBEE
compliance. V

For instructions to register and obtain a DTI B-BBEE Profile go &

Further Recognition Criteria

Transnet encourages its Service Providers to co strive to improve their B-BBEE rating.

Whereas Respondents will be allocated points iff terms of & preference point system based on its B-
BBEE scorecard to be assessed as detailg
further 20% (twenty) will be alloc espondent’s score based on the “Further Recognition
Criteria” [FRC] on an ascending (cale. fThis will be calculated based on the extent to which the
Respondent commits to meetiand/o ed the minimum compliance targets with its proposed target

score to be achieved duri ontract period.

ubmit their Further Recognition Criteria with their Proposals

Respondents areg€quire

Supplier x Initiatives

Hist '%ou Africa there has been a lack of investment in infrastructure, skills and capability
el
p

ent and an inequality in the income distribution and wealth of a significant portion of the
. There have been a number of Government initiatives developed to address these
challenges. In particular, the New Growth Path [NGP] developed in 2010 aligns and builds on
previous policies to ensure the achievement of Government's development objectives for South Africa.

Transnet fully endorses and supports Government’s New Growth Path policy through its facilitation of

Supplier Development [SD] initiatives.

6 COMMUNICATION

Respondents are warned that a Proposal will be liable to disqualification should any attempt be made by a

Respondent either directly or indirectly to canvass any officer or employee of Transnet in respect of this RFP

between the closing date and the date of the award of the business.

6.1

For specific queries relating to this RFP, a Bid Clarification Request Form should be submitted by
12:00 on 27 November 2012, substantially in the form set out in Section 12 hereto. In the interest of

fairness and transparency Transnet’s response to such a query will then be made available to the
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Transnet Request for Proposal No CRAC-3HB-9686 Page 9 of 48

6.2

other Respondents who have collected RFP documents. For this purpose all Respondents need to
indicate by emait their intention to respond to this RFP by informing Transnet of their contact details

as soon as possible but before 04h December 2012 to ayanda.msomi@transnet.net.

After the closing date of the RFP, a Respondent may communicate with the Secretary of the Transnet
Acquisition Council, at telephone number 011 544-9486, email Prudence.Nkabinde@transnet.net or
facsimile number 011-774-97600on any matter relating to its RFP Proposal.

Respondents found to be in collusion with one another will be automatically disqualified and blacklisted from

doing business with Transnet in the future.

INSTRUCTIONS FOR COMPLETING THE RFP

7.1

Sign one set of documents [sign, stamp and date the bottom of each page]. This set erve as the
legal and binding copy. A duplicate set of documents is required. This second set,can be a copy of the

original signed Proposal.
Both sets of documents to be submitted to the address specified in paragr We.

Please provide in MS Word / Excel format, not PDF versions, that the signed original set will

be legally binding /paragraph 7.1 above].

ADDITIONAL NOTES

9.1  All returnable docu jcated in the Proposal Form [Section 4] must be returned with the
response.

9.2 Changes by'the®Re: ent to its submission will not be considered after the closing date.

9.3

9.6

r persons signing the Proposal must be legally authorised by the Respondent to do so

Section 6 — Signing Power, Resolution of the Board of Directors]. A list of those person(s)
d to negotiate on your behalf [if not the authorised signatories] must also be submitted
along with the Proposal together with their contact details.

Transnet may wish to visit the Respondent’s place of business during this RFP process.
Transnet reserves the right to undertake post-tender negotiations [PTN] with selected Respondents

or any number of short-listed Respondents, such PTN to include, at Transnet’s option, any evaluation
criteria listed in this RFP document.

Unless otherwise expressly stated, all Proposals furnished pursuant to this RFP shall be deemed to be
offers. Any exceptions to this statement must be clearly and specifically indicated. Transnet reserves

the right to reject any or all offers.
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10

v

FAILURE TO OBSERVE ANY OF THE AFOREMENTIONED REQUIREMENTS
MAY RESULT IN A PROPOSAL BEING REJECTED

DISCLAIMERS
Respondents are hereby advised that Transnet is not committed to any course of action as a result of its
issuance of this RFP and/or its receipt of a Proposal in response to it. In particular, please note that Transnet

reserves the right to:

10.1 modify the RFP’s Services and request Respondents to re-bid on any changes; 4

10.2 reject any Proposal which does not conform to instructions and specifications which are detailed
herein;

10.3 disqualify Proposals submitted after the stated submission deadline; V

10.4 not necessarily accept the lowest priced Proposal;

10.5 reject all Proposals, if it so decides;

10.6 withdraw the RFP on good cause shown;

10.7 award a contract in connection with this Proposa y time after the RFP’s closing date;

10.8 award a contract for only a portion of the osed Services which are reflected in the scope of this
RFP;

10.9 split the award of the contract betWieen mgre than one Service Provider; or

10.10 make no award of a contract.
In addition, Transnet resgfves ight to exclude any Respondent from the bidding process who has been

convicted of a serioug,b of law during the preceding 5 [five] years, including but not limited to breaches
of the Competition N 1998. Respondents are required to indicate in Section 11 [Breach of Law]

whether orgiot ve been found guilty of a serious breach of law during the past 5 [five] years.

Ki te Transnet will not reimburse any Respondent for any preparatory costs or other work
e connection with this Proposal, whether or not the Respondent is awarded a contract.

GAL REVIEW
A Proposal submitted by a Respondent will be subjected to review and acceptance or rejection of its
proposed contractual terms and conditions by Transnet’s Legal Counsel, prior to consideration for an award

of business.

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption on the part of Transnet employees to

TIP-OFFS ANONYMOUS : 0800 003 056
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PROVISION OF RE-DESISIGN OF THE BLUE TRAIN WEBSITE AND DEVELOPMENT OF A
NEW RESERVATION SYSTEM.

SECTION 2: BACKGROUND, OVERVIEW AND SCOPE OF REQUIREMENTS

SUMMARY

The purpose of this Request for Proposal (RFP) and the resulting contract is to establish an agreement for the
professional services for the development of the new website and the reservation system, maintenance and
support of the new system. This document describes the products and services we require as well as the

objectives of the solution.
Y]
BACKGROUND INFORMATION
The Blue Train is a South African icon which is world- renowned in the tourism a i ustry. It
offers its guests and clients a unique way of experiencing some of Southern Afri nificent landscapes

and landmarks.

The Blue Train’s Mission:

To deliver the most phenomenally invigorating, unique Afiican Ieis
customers through a combination of unsurpassed luxury
personalised butier service and routes that offer breathita

experience to alf our guests and

Veintive-star accommodation, fine cuisine,
@ 5°of the countryside,

The Blue Train’s Vision:
To be the world’s most desired African leisure\experfence, encompassing the best in hospitality and tourism

As a world-renowned brand, The needs a world-class website that will:

» Sell and advertise its s
» Provide a service, like ations with full e-commerce functionality and handling of enquiries

e most simple, friendliest yet professional way possible.

The Train website and reservation system need to be upgraded to match its image and to attract and
%tere ew clients. This will only be possible if a professional web solution’s company is identified to design
and maintain the website as well as the reservation system used by the Blue Train.
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The services required will cover the following:

» The development of a new website
» The development of a reliable and efficient reservation system or the provision of a reservation package

ot solution in the hospitality industry will be considered.

» Dedicated support (including up dates, uploads and amendments) of both the website and the reservation
system and the maintenance thereof over a period of 3 years.

» Hosting of both the website and the reservations system

» Maintenance and support

The Blue Train is looking for a solution that will help improve their on line bookings. If the clients are faced
with a reliable site and reservation system with a good response time, most of them will be able to do their
own bookings, in turn increasing revenue.

Y]

\%

N
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ScoPE OF WORK

Website development and support

The overall website solution should:

L

Fit with The Blue Train’s corporate identity and marketing strategy

Have high quality execution of graphics, navigation, etc.

Be easily maintained

Be able to create a community of dedicated visitors and provide information to existing ones
Advertise and sell The Blue Train services worldwide, using ecommerce

The website will also require the following features:

" @ & ® & @& @& © @& © ©°

site has been implement

Compatible to all web browser software — Explorer, Firefox, Google Chrome, etc ‘1“
Content Control

Online forms

Newsletter posting

PDF posting

Image gallery and downloading capabllities

Video display capabilities

Gallery of events page

Customer Feedback section — for JIT feedback and responses

Archives section

Animation and graphics (fast to download) — including f| d zoom-in-zoom-out options of train

and suite layouts
Calendar/ Schedule
Social Media Marketing (SMM)--Social interactio

encourage personal and business message e
customers, building and strengthening thelir loya

ebook and Twitter embedded on website to
varieties, thus creating new relationships with
0 The Blue Train and vice versa.

Latest newsfeed section

Map of routes

Website should be easy to read — mmodate people with poor vision

Others

upport includes:

Extensive support, main m osting of the site will be required over a 3 year period once the web

W

Continuou ing of the site
Uploadi doclments, services and specials
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Reservation System

The Blue Train requires a reservation system that will allow customers to make reservations online This
system needs to be:

A dedicated system that will always be available 24/7

Efficient with quick response times

User- friendly

It should be available online and to reservations staff for direct bookings

It should be able to produce tickets, reports and confirmations as required

The total package can be an off the shelf solution in the hospitality industry but must be customised to
accommodate routes, suites and other specials

» The system must be able to integrate with other systems e.g SAP Fi

The Blue Train staff must have admin rights to perform the following functions:  Maintaining the 4
Reservations System in-house

a. adding in of train schedule,

b. updating of train sets,

c. loading of rates — different rates per agent/operator/country etc. (diffe of commission
structure)

d. Special offers (different value-adds)
e. Blocking off of rooms etc.

s Change Ownership — search to be more integrative. Thatd rching for the (Agent/Operator)
consultant details must be possible to put in the comp nameand alsc consultant name unlike
currently searching for one consultant name out of 40 es. If consultant is already loaded on
the system, must be able to tell if you are dupligating es, more especially under the same
company uniess they have changed companie

e Need to update operator/Agent contact i s or telephone numbers) on the system
once and not per consultant

» Needs to reflect which Blue Train consuitant did the booking and worked on it last and what
changes they made per bookinglas we the Agent/Operator contact

o Frequent guest information (bicthdays, preferences, contact details etc)

o Reservations should ha
Terms and condition
PR — Provisional

CF — Confirme

DI - Deposit | a eeds to reflect payment on the Reports
Fi — Full i

CX - d if there are cancellation fees involved

RF d and reflect amount

ds booked for different hotels without going through each booking separately
OCs
ation System should update automatically when a provisional booking expires/payment is
e — should be able to edit this though — in line with Terms & Conditions (should also send
&‘ automatic reminders to agents / customers who's provisional bookings are about to expire)
- e Once a booking is confirmed and a deposit invoice has been raised, it should reflect that in the
system and that a payment has been received
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Confirmation =* generated from the system straight to the client without printing and scanning it to yourself
(same as hotel confirmation to be precise) also to generate a T717 form — Debtors that are on account with
The Blue Train

» Invoice History* must be able to give detailed information about what you have done exactly on the
system e.g name change, special request, change due dates etc. (currently it says details
captured which means we don't know what was done on the booking by the consultant and you
have moved suites it will be able to give such information)

e Cancellation — value add bookings with the hotels must be able to prompt us to also cancel a hatel
booking to avoid any hotel confirmations — Need to tell Blue Train consultants which hotel has
been booked for the clients

e Waiting list- must be able to prompt us if there is space available or any cancellation for that
particular departure.

e Payment reminder — system generated with all the necessary notes.

o Child rate - new child policy rate be loaded on the system as per policy

e When Guests Check in - immediately capture their country of residence & signature \ﬂ
(electronically)

e Capacity to save documents as per Operator/Agent — which can be pulled as a Report

e Welcome letters — print from the system with an option to edit
o  Guest Particular form — generated from the system with all completed guest details and gugsts can
just add in their details on the Train that needs information
« Boarding pass- print this from the system — currently manually
e Train Plans (when a Train departs the Train Manager/Line Managers ecelVe a copy) -
Reports should generate the following from the system:
Arrival/departure details of each guest
Emergency contact details
Dietary requirements
Special occasions
Twin or Double Bed preference
Personal notes for the Train Manager
¢ Electronic newsletter functionality with differen
etc we need to select from different dat
users) options etc.
e Create own electronic newsletter

@ ses — s0 we shouldn't have to type in names
al dhternational operators and one for end

desi tc

The system should generate the follo orts:
Key Accounts Management
barter agreements,
sales calls,

birthdays,

§ ATS'/ MIS reports point of view, the TOP AGENTS report must distinguish between all the different
ckages / special rates etc. which are currently combined and has to be sorted manually

The headings must also reflect the relevant package / spec promo rate name e. g couples discount , value
add efc.

The COUNTRY OF ORIGIN report must be a bit more elaborate to include extra data

Respondent’s Signature Date & Company Stamp
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It must also give a comparative file for requested periods for different financial years for both agents & country
of arigin

Short distance / dinner trips must also be on the system indicating the peint of departure / arrival / turnaround
point - E.g Pretoria — Sentrarand — Pretoria OR Cape Town — Tulbaghweg — Cape Town

All reports must also be sortable by whichever heading, in whatever order it is needed as in the case of excel
file

All reports must also be available separately for individual trips

E-Commerce:
¢ Real time availability on the Website
s Be able to book your suite (up to 5 x suites) on-line Reservations — receive confirmation upon booking
direct
o Guests will have to add in all their contact details before confirming the booking — to ensure thg\we
have “real" bookings
¢ Also that once they have booked, they need to pay immediately to secure the booking as thi§ will also

ensure we have "real" bookings (Keeping in line with the new consumer act — they have down
period, however we can always add in our terms & conditions)

s Tour Operators/Agents to give them access to book on-line or to get our value a rsinewsletters
etc.

o E-commerce: the system must be able to accept credit cards and electroni s well as
deposits, etc. (Mango website allows this)
s MIS on where most bookings originated from (countries?), most prefe

was made

of when the booking

ngealle era, which generates all their

ensive’maintenance and support will be

Currently some of the leading hotets are making use of a syste
databases and inventory. This system needs to be reliable he
required over a 3 year period. This support will include:

e Continuous updating of the system
¢ Uploading of any documents that will be reqfiired o rmation of bookings
s Support and maintenance as and when requited

The new website should also include a t management tool and any necessary software tool that will
allow the Blue Train staff to dow: n erial and revise existing content.

Outcome and Performa Standards
The Blue Train is loolki Xosals from web design firms who will be expected to analyze, plan, design,

build, test, sup, an the new website over a 3 year period.

ed to:

4. Produce a web solution that will enhance The Blue Train's professional image
5. Produce a reservation system of world class quality

The success of the Website solution will be evident once the following 3 points are achieved:
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Respondent’s Signature

1. Audience

The web solution should be able to attract new customers who will use the website’s reservation system for

online and direct bookings. This new audience should include B2B's as well as the Travel and Tourism
industry.

2. Content

The content that will be placed on the site will be from The Blue Train as well as its strategic partners. This
content will include new and repurposed content which will be updated on a regular basis. Some of the
content will have to be updated by The Blue Train staff with administrative rights as well as the webmaster
that will be dedicated to updating and maintaining the site,

The content contained on the site must be informative and should include text, graphics, images , etc. to
make sure that it is properly conveyed.

Page 17 of 48

3. Functionality and Targets \‘Y

The solution should provide:

o 99% uptime of the website and availability of specials

e 99% availability of the reservation system

e A professional look and feel that will match The Blue Train’s image

Deliverables

Provide a list of all products, reports, and plans that will be delivered to yolir project and propose a delivery

schedule. What are the expected outcomes?
The following lists all the outcomes that should be delivered to ue Train:
1. Creative Brief

This is a project definition document that sho (¢] e requirements and specifications of the
project, including scope, audience, objective,(call to action, and technical specification.

2. Content Outline
The content outline should define
content outline, it isn't going
architecture, and as such uld b
rather than a hierarchy b arbitrary categorization of content.

e website. The content outline is part of the information

3. Site Map
i resent the structure and navigation of the website and should closely coincide
There should be a common numbering system in place. Pages should be

effames are schematic versions of the pages on a website and should simulate the final navigation,
the page layout at this point in the process can still be rough. Wireframes can be made into

ce of content that will appear on the website. If it isn't on the

anized in a hierarchy that represents the structure of the website

Date & Company Stamp
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v

[reight rait

clickable web pages, making it possible to preview the navigation of the site in action. Each wireframe
should include all pieces of content that the final web page will display.

5. Graphic Design
The graphical design mock-up should be a composite image of how the final web page will look. Colour,
layout, typography, and images should be worked out at this stage for each significantly different page
type on the website. It should be made clear that this is just a mock-up, therefore, no code is needed at
this point.

6. Development Site/Prototype
During the integration/programming step of the web design process, the graphic design mock-ups should
be converted into code (HTML, DHTML, CSS, scripting, database tables, etc). The site should be built and
tested on a domain or sub domain of a development server that has the same technical specs as the live
server will have. Once the site has been tested and fully functional on the development server, it will v“‘tp
be migrated to the live server. This will be the final deliverable of this web design project.

7. Hosting

The contractor needs to provide the following information regarding their hosting services: V

How often are backups done?

How often does down time occur?

How often is software/hardware upgraded?

Please describe your technical support.

Please describe your security.

Do you have a high-speed, direct connection to the Internet?
Please describe your methodology and service level agreem
Pricing, terms and conditions.

Contractual Terms and Conditions

The contractor should have experience in the i environment
Should be able to produce a prototype
Should be able to produce a list of r
Should have a BBBEE certificati

Requirements for Pro reparation
To be considered forevaluation, proposals must respond to all requirements listed below:

1. A Vendor d web strategy should be submitted
2. Demonstrati en service and track record should be included
3. Dete eatures and platforms: The website should be compatible with all commonly used

vsers and designed to function effectively with common version of software and hardware
erms: describe your fee schedules in detail including terms regarding any future maintenance
\\ ices and support

5. ock up of the final web site.

6. A sample of the reservation system
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GENERAL INFORMATION

1.1 The Service Provider(s) shall be fully responsibie to Transnet for the acts and omissions of persons
directly or indirectly employed by them.

1.2 The Service Provider(s) must provide the information requested and comply with the requirements
stated in this RFP.

EXCHANGE AND REMITTANCE

The attention of the Respondents is directed to clause 8 [Exchange and Remittance] of the General Bid
Conditions appended hereto. The Respondent is also to note that the particulars of the exchange rate on
which the Respondent has based its tendered price(s), is/are to be stipulated hereunder, only if Transnet is
requested by the Respondent to effect payment overseas direct to the Respondent’s pril ?/ or Service
Provider, which is not a registered South African Company.

5.1  ZAR 1.00 [South African currency] being equal to [foreign curren
52 ___ %in relation to tendered price(s) to be remitted overseas by Tig@nsn V
5.3 [Name of country to which pay e made]
5.4  Beneficiary details: @

Name [Account holder]
Bank [Name and branch code]

Swift code

Country
5.5 [Apblicable base date of Exchange Rate used]
EXPORT CREDIT AGEN D FINANCE:

In order to finance i nt obligations under a future contract where foreign transactions are involved,
Transnet would considel,r

g debt financing [an "ECA Facility"] from one or more banks and financial

institutions Wit enefit of export credit agency [ECA] credit support to be provided by an Export Credit
Agen
U umstances the successful Respondent will agree to undertake:

) to provide (and/or cause the Parent to provide, as applicable) to Transnet and the banks and
financial institutions that may participate in the ECA Facility all such assistance as an importer
of services, which are eligible for ECA credit supported finance by an Export Credit Agency, is
generally required to provide for the purposes of obtaining ECA support;

b) not to do or (as Service Provider of the relevant eligible Services) omit to do anything, which
may adversely affect Transnet’s prospects of qualifying for or, once obtained, maintaining ECA
credit support by an Export Credit Agency in respect of an ECA Facility.

All cost, expenses, charges and liabilities incurred by Transnet in establishing an ECA Facility with credit
support from an Export Credit Agency, would be for the account of Transnet.
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6 SERVICE LEVELS

6.1 An experienced national account representative(s) is required to work with Transnet's
sourcing/procurement  department. [No sales representatives are needed for individual
department/locations]. Additionally, there shall be a minimal number of people, fully informed and
accountable for this agreement.

6.2  Transnet will have quarterly reviews with the Service Provider’'s account representative on an on-
going basis.

6.3  Transnet reserves the right to request that any member of the Service Provider’s team involved on
the Transnet account be replaced if deemed not to be adding value for Transnet.

6.4  The Service Provider must provide a telephone number for customer service calls. 4

6.5 Failure of the Service Provider to comply with stated service level requirements will give Transnet the
right to cancel the contract in whole, without penalty to Transnet, giving 30 [thi ays’ notice to

the Service Provider.

Acceptance of Service Levels:

@L

7 RISK
Respondents must elaborate on the contrdl meas ut in place by their entity, which would mitigate the
risk to Transnet pertaining to potential nonsperformance by a Service Provider, in relation to:

7.1  Quality of Services pr

inuity of Services [refer clause 6.9 of Form ST&C]:

7.3 Compliance with the Occupational Health and Safety Act, 85 of 1993 [refer clause 8.1(f) of
Form ST&C]J:
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8 REFERENCES
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Please indicate below the company names and contact details of existing customers whom Transnet may

contact to seek third party evaluations of your current service levels:

Service Description

For whom done

Period

Contact person and
Telephone or Cell
number

Y]

Respondent’s Signature
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9 EVALUATION CRITERIA

Transnet will utilise the following criteria in selecting a preferred Service Provider,

CATEGORY: TECHNICAL/PRACTICAL (SCORING MATRIX) 60%

o A minimum of 3-5 years previous experience in
website development and reservation
systems, maintenance and support. ‘\

o Understanding of The Blue Train's value
propositions, in-depth  knowledge of
hospitality industry (preferably 5- Star
establishment offerings).

o Knowledge and experience in the use of the
latest web tools and technology and attach
CV (Skills, qualifications and comprehensive

references)
. A look and feel (presentation) of the envisaged
product.
CATEGORY: COMMERCIAL (SCORING MAT 20%
¢« Competitive Pricing

CATEGORY: B-BBEE (SCO! RIX) 10%

° B-BBEE Ce tean orecard

E COGNITION 10%

with >50% Black Ownership

Business with >30% Black Woman Ownership

o Black youth involvement in business
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DESCRIPTION: PROVISION OF RE-DESISIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Notes to Pricing:

Section 3: PRICING AND DELIVERY SCHEDULE

a) Prices quoted must be held valid up until 30 March 2013

b) Currency rate of exchange utilised: RAND (ZAR)

c) Respondents are to indicate whether prices quoted would be subject to adju
months, and if so which proposed adjustment factor(s) would be utilise

d) Respondents must submit their 3-year audited financial statemen

{
Q
O

ice matrix

N

s%after period of 12
0 ir Proposal

Prices in South Afric

engy, including all costs.

Direct to
consignees
ITE DESCRIPTION QTY Price per each
. As per the specification attached
Total price
2.Prices must be V.A.T. exclusive
3. Direct delivered to:
Hazel Ngobeni
(011) 583-0712 /071 866 1354
4.Contact person: Ayanda Msomi 011 584-0803
Respondent’s Signature Date & Company Stamp
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DESCRIPTION: PROVISION OF RE-DESIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 4: PROPOSAL FORM

I/We

[name of entity, company, close corporation or partnership]

of [full address]

carrying on business under style or title of [trading as]

represented by

in my capacity as

or C

is annexed hereto, hereby offer

being duly authorised thereto by a Resolution of the Board of Directors or Me rtificate of Partners, as the

case may be, dated a certified copy of wt

to supply the above-mentioned Services at the prices quoted in S ule of prices in accordance with the terms

set forth in the accompanying letter(s) reference and dated

[if any] and the documents '

I/We agree to be bound by those conditions in Transnet’s:
()] Standard Term$,and jtions of Contract [Form ST&C — Services];

e accompanying schedule of RFP documents.

(ii) General Bi jons — Services; and

(iii) any’ot ard or special conditions mentioned and/or embodied in this Request for
Proposal. \

1/We accept that %sne should otherwise decide and so inform me/us in the letter of award, this Proposal

[and, if any, i ring letter and any subsequent exchange of correspondence], together with Transnet’s

accepta eo constitute a binding contract between Transnet and me/us.

She 4@ ansnet decide that a formal contract should be signed and so inform me/us in a letter of intent [the
@tt of Intent), this Proposal [and, if any, its covering letter and any subsequent exchange of correspondence]
together with Transnet’s Letter of Intent, shall constitute a binding contract between Transnet and me/us until the

formal contract is signed.

I/We further agree that if, after I/we have been notified of the acceptance of my/our Proposal, I/we fail to enter
into a formal contract if called upon to do so, or fail to commence the supply of Services within 4 [four] weeks
thereafter, Transnet may, without prejudice to any other legal remedy which it may have, recover from me/us any
expense to which it may have been put in calling for Proposals afresh and/or having to accept any less favourable

Proposal.

I/We accept that any contract resulting from this offer will be for a period of ................ only; and agree to a
penalty clause to be negotiated with Transnet, which will allow Transnet to invoke a penalty [details to be

negotiated] against us should the delivery of the Services be delayed due to non-performance by ourselves.
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The law of the Republic of South Africa shall govern any contract created by the acceptance of this RFP. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to be specified by the Respondent
hereunder, at which all legal documents may be served on the Respondent who shall agree to submit to the
jurisdiction of the courts of the Republic of South Africa. Foreign Respondents shall, therefore, state hereunder the
name of their authorised representative in the Republic of South Africa who has the power of attorney to sign any
contract which may have to be entered into in the event of their Proposal being accepted and to act on their behalf
in all matters relating to such contract.

Respondent to indicate the details of its domicilium citandi et executandi hereunder:

Name of Entity:
Facsimile: P
\'\

Address:
NOTIFICATION OF AWARD OF RFP
As soon as possible after approval to award the contract(s), the successful Re t [the Service Provider] will
be informed of the acceptance of its Proposal. Unsuccessful Resp s will be advised in writing of the name of
the successful Service Provider and the reason as to why thei osalshhave been unsuccessful, for example, in

the category of price, delivery period, quality, B-BBEE st any other reason.

VALIDITY PERIOD \@

Transnet require li riod of 90 [ninety] days [from closing date] against this RFP.

NAME( A SS / ADDRESSES OF DIRECTOR(S) OR MEMBER(S)

nt must disclose hereunder the full name(s) and address(s) of the director(s) or members of the
Ny or close corporation [C.C.] on whose behalf the RFP is submitted.

()] Registration number of company / C.C.

(i) Registered name of company / C.C.

(i)  Full name(s) of director/member(s) Address/Addresses ID Number(s)
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CONFIDENTIALITY

All information related to a subsequent contract, both during and after completion, is to be treated with strict
confidence. Should the need however arise to divulge any information gleaned from provision of the Services, which
is either directly or indirectly related to Transnet’s business, written approval to divulge such information must be

obtained from Transnet.

DISCLOSURE OF PRICES TENDERED

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

Respondents:

YES NO

N

shet will be benchmarking
e pondent’s price(s)

atch or better such price(s)

PRICE REVIEW

The successful Respondent(s) will be obliged to submit to an annual price review. Tra

this price offering(s) against the lowest price received as per a benchmarking exerci

s discretion or the particular

is/are found to be higher than the benchmarked price(s), then the Responden all
within 30 [thirty] days, failing which the contract may be terminated at @

item(s) or service(s) purchased outside the contract.

RETURNABLE DOCUMENTS AND SCHEDULES

Respondents are required to submit the following retur
All Sections, as indicated in the footer of each pa

SECTION 1 : Notice to Bidders

Original cancelled cheque or bank verification of banking details

- Certified copies of IDs of shareholder/directors/members [as applicable]

S I B S L S S SN BN

- Certified copy of Certificate of Incorporation [CM29/CM9 name change]

- Certified copy of share certificates [CK1/CK2 if CC]

- Entity’s letterhead

- Original Tax Clearance Certificate

- Certified copy of VAT Registration Certificate

- Certified copy of Company Registration Certificate

- Valid B-BBEE Accreditation Certificate [Large Enterprises and QSEs]

S S S S B S N

- Annual financials signed off by an accounting officer [EMES]
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- Audited Financials for previous 3 years

SECTION 6 : Signing Power - Resolution of Board of Directors

SECTION 7 : Certificate of Acquaintance with RFP Documents

SECTION 8 : General Bid Conditions — Services

SECTION 9 : Standard Terms and Conditions of Contract

SECTION 10 : RFP Declaration Form

SECTION 11 : Breach of Law

SECTION 12 : Bid Clarification Request Form

S I S SO N S (S S N

SECTION 13 : Supplier Code of Conduct \ﬂ

SECTION ................ : Certificate of attendance of RFP Briefing

<

SECTION ..covvevvenvenns : Specifications

SECTION .iovvernreninnns : Non-Disclosure Agreement v

SECTION ....ciiuviennnnn : Further Recognition Criteria

SECTION ....cvmuranvinas : Supplier Development Initiatives

- Supplier Development Bid Document

- Annexure C : Supplier Development Value Su

Failure to provide all the above-reference Q documents marked with a [V] will result in a
Respondent’s disqualification. Bidders areitherefore urged to ensure that all these documents are

returned with their Proposals.

N

CONTINUED VALIDITY OF RETURNABLE DOCUMENTS
The succ Re ent will be required to ensure the validity of all returnable documents, including but not
limit Tax Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of any contract

g from this RFP. Should the Respondent be awarded the contract [the Agreement] and fail to present
Transnét with such renewals as and when they become due, Transnet shall be entitled, in addition to any other
rights and remedies that it may have in terms of the eventual Agreement, to terminate the Agreement forthwith
without any liability and without prejudice to any claims which Transnet may have for damages against the

Respondent.
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By signing the RFP documents, the Respondent is deemed to acknowledge that he/she has
made himself/herself thoroughly familiar with all the conditions governing this RFP, including
those contained in any printed form stated to form part hereof and Transnet SOC Ltd will
recognise no claim for relief based on an allegation that the Respondent overlooked any such
condition or failed properly to take it into account for the purpose of calculating tendered prices

or otherwise.

SIGNED at on this day of 2012

SIGNATURE OF WITNESSES ADDRESS OF WITNESSES “ﬂ

Name

Name

Q

SIGNATURE OF RESI\ ‘'S AUTHORISED REPRESENTATIVE:

(W NAME:

DESIGNATION:
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DESCRIPTION: PROVISION RE-DESIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 5: VENDOR APPLICATION FORM

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

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

stamp] “ﬂ

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

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]
4. Certified copy of Share Certificates [CK1/CK2 if CC] V
5. Aletter on the entity’s letterhead confirm physical and postal address
6. Original valid SARS Tax Clearance Certificate and certified co of stratlon Certificate
7. A signed letter from your auditor or accountant confirming cent annual turnover figures
Note: No contract shall be awarded to any Responde se tax matters have not been declared

by SARS to be in order.

Number or ID Number if a Sole Proprietor

Form cc Trust Pty Ltd Limited Partnership  Sole Proprietor
nyWears has your entity
\k been in business?
AT number [if registered]

Entity's telephone number
Entity’s fax number
Entity’s email address
Entity’s website address

Bank name Branch & Branch code
Account holder Bank account number
Postal address
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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 entity provide Products Services Both
Area of delivery National Pravincial L &\
Is your entity a public or private entity Public ivate
Does your entity have a Tax Directive or IRP30 Certificate Yes VNO

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

Complete B-BBEE Ownership Details:

% Black % Black women

ownership ownership % Disabled Black ownership

Does your entity have a B-BBEE certificate Yes No

o

How many personnel does the entity employ Permanent Part time

What is your B-BBEE status [Lev: nown]

If you are an existing Vendor with Tra ease complete the following:

Transnet contact pepson
Conta r\
Transnet O i ivision

for and on behalf of Entity / Organisation:

Designation

Signature Date

Respondent’s Signature Date & Company Stamp



Transnet Request for Proposal No CRAC-JHB-9686 Page 31 of 48

DESCRIPTION: PROVISION OF RE-DESISIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 6: SIGNING POWER — RESOLUTION OF BOARD OF DIRECTORS

NAME OF ENTITY:
It was resolved at a meeting of the Board of Directors held on that
FULL NAME(S) CAPACITY SIGNATU !,ﬂ

O

o

in his/her capacity as indicated abov&,is/a y authorised to enter into, sign, execute and complete any

documents relating to Proposals greements for the supply of Services.

FULL NAME \

SIGNATURE CHAIRMAN

\k LL NAME

SIGNATURE SECRETARY
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DESCRIPTION: PROVISION OF RE-DESIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 7: CERTIFICATE OF ACQUAINTANCE WITH RFP DOCUMENTS

NAME OF ENTITY:

Y]
I/We
do hereby certify that I/we acquainted myself/ourselves with all the documentatiofi,comprising this RFP and
all conditions contained therein, as laid down by Transnet SOC Ltd for the cartyin of the proposed

supply/service/works for which I/we submitted my/our response.

I/We furthermore agree that Transnet SOC Ltd shall recognise Ro claim from me/us for relief based on an
allegation that I/we overlooked any RFP/contract conditi failed, to take it into account for the purpose of

calculating my/our offered prices or otherwise. :
SIGNED at 5 n this day of 2012

SIG F WITNESS SIGNATURE OF RESPONDENT
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DESCRIPTION: PROVISION OF RE-DESIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 8: GENERAL BID CONDITIONS - SERVICES

o

Refer General Bid Conditions appended h

&
S
A\(<’\$
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DESCRIPTION: PROVISION OF RE-DESIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 9: STANDARD TERMS AND CONDITIONS OF CONTRACT
FOR THE PROVISION OF SERVICES TO TRANSNET

Refer Form ST&C appended hereto.

Respondents should note the obligations
clause 20 [Terms and Conditions of Bic

of the General Bid Conditions [RFP S which reads as follows:

"The Service Provider shall adhe to th ndard Terms and Conditions of Contract as set out in
Form ST&C — Services, a copy,of wi attached hereto. Should the Respondent find any conditions
which conditions are unacceptable and offer alternatives. Any such

unacceptable, it should i
submission shall bé su to review by Transnet’s Legal Counsel who shall determine whether the

proposed a/te\ acceptable or otherwise, as the case may be.”

N
&
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DESCRIPTION: PROVISION OF RE-DESIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 10: RFP DECLARATION FORM

N

NAME OF ENTITY:
We y certify that:

Transnet has supplied and we have received appropriate responsgés to Questions [as applicable] which
were submitted by ourselves for bid clarification purposes;

we have received all information we deemed neces r the completion of this Request for Proposal

sources, other than information formally feceived from the designated Transnet contact(s) as nominated in

[RFP];
at no stage have we received additional ir@ ing to the subject matter of this RFP from Transnet
C

the RFP documents;

we are satisfied, insofar a ity ¥$'concerned, that the processes and procedures adopted by Transnet
in issuing this RFP and\t equirements requested from bidders in responding to this RFP have been

conducted in a fair a ent manner; and
furthermor e that a family, business and/or social relationship exists / does not exist [delete as
applicabi en an owner / member / director / partner / shareholder of our entity and an employee or

bo @ >m f the Transnet Group.

uch.a relationship exists, Respondent is to complete the following section:

LL NAME OF OWNER/MEMBER/DIRECTOR/
PARTNER/SHAREHOLDER: ADDRESS:

Indicate nature of relationship with Transnet:
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[Failure to furnish complete and accurate information in this regard may lead to the disqualification of a

response and may preclude a Respondent from doing future business with Transnet]
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6. We declare, to the extent that we are aware or become aware of any relationship between ourselves and
Transnet [other than any existing and appropriate business relationship with Transnet] which could unfairly
advantage our entity in the forthcoming adjudication process, we shall notify Transnet immediately in writing
of such circumstances.

7. We accept that any dispute pertaining to this bid will be resolved through the Ombudsman process and will
be subject to the Terms of Reference of the Ombudsman. The Ombudsman process must first be exhausted
before judicial review of a decision is sought. /Refer “Important Notice to Respondents” overleaf].

8. We further accept that Transnet reserves the right to reverse an award of business or decision based on the
recommendations of the Ombudsman without having to follow a formal court process to have such award or
decision set aside. \ﬂ
SIGNED at on this day of 2012
For and on behalf of AS WITNESS:
duly authorised hereto
Name: me:

Position: Position:
Signature: Signature:
Date:

Place:

Respondent’s Signature Date & Company Stamp
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IMPORTANT NOTICE TO RESPONDENTS

Transnet has appointed a Procurement Ombudsman to investigate any material complaint in
respect of RFPs exceeding R5,000,000.00 [five million S.A. Rand] in value. Should a
Respondent have any material concern regarding an RFP process which meets this value
threshold, a complaint may be lodged with Transnet’s Procurement Ombudsman for further

investigation.

It is incumbent on the Respondent to familiarise himself/herself with the Terms of Reference
for the Transnet Procurement Ombudsman, details of which are available for review at

Transnet’s website www.,transnet.net.

An official complaint form may be downloaded from this website and submitted h@ether with

any supporting documentation, within the prescribed period, to

procurement.ombud@transnet.net
ycomplaint may

For transactions below the R5,000,000.00 [five million S.A. Ran
be lodged with the Chief Procurement Officer of the relevant Operating Division.

All Respondents should note that a complaint must be ma od faith. If a complaint is
made in bad faith, Transnet reserves the right to such a bidder on its List of Excluded
Bidders.

Respondent’s Signature Date & Company Stamp
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DESCRIPTION: PROVISION OF RE-DESISIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 11: BREACH OF LAW

NAME OF ENTITY:

N

I/We

do hereby certify that [/we have/have not been found guilty during the p W[ﬁve] years of a
serious breach of law, including but not limited to a breach of the Competiti 1998, by a court of

law, tribunal or other administrative body. The type of breach that espondent is required to disclose
excludes relatively minor offences or misdemeanours, e.qg. traffic offenc

Where found guilty of such a serfous breach, please di @

NATURE OF BREACH: (: O

\

DATE OF BREACH:

Furthermaré, 1/ nowledge that Transnet SOC Ltd reserves the right to exclude any Respondent from
the biddi ocess, should that person or entity have been found guilty of a serious breach of law, tribunat
o

ligation.

SIGNED at on this day of 20

SIGNATURE OF WITNESS SIGNATURE OF RESPONDENT

Respondent’s Signature Date & Company Stamp
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DESCRIPTION: PROVISION OF RE-DESISIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 12: BID CLARIFICATION REQUEST FORM

RFP No: CRAC-JHB-9686

RFP deadline for questions / bid clarifications: Before 12:00 on 27" November 2012
\’1

TO: Transnet SOC Ltd

ATTENTION: The Secretariat, Transnet Freight Rail Acquisition Coungil THOA

EMAIL ayanda.msomi@transnet.net@transnet.net é

DATE: O

FROM:

RFP Bid Clarification No /o be /'nsert@ et]

\
\‘%\QEST FOR BID CLARIFICATION
\\\@

Respondent’s Signature Date & Company Stamp
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DESCRIPTION: PROVISION OF RE-DESISIGN OF THE BLUE TRAIN WEBSITE AND
DEVELOPMENT OF A NEW RESERVATION SYSTEM.

Section 15: NON-DISCLOSURE AGREEMENT [NDA]

Complete and sign the Non-Disclosur $ appended hereto

Respondent’s Signature Date & Company Stamp
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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

o

W envisaged that

n" respect thereof. In

WHEREAS

Transnet and the Company wish to exchange Information [as defined belo

each party may from time to time receive Information relating to t
consideration of each party making available to the other such Infgi
any dealings between them shall be subject to the termg and
themselves will be subject to the parameters of the Bid ent.

IT IS HEREBY AGREED

1 INTERPRETATION
In this Agreement:

1.1  Agents mean direct officers, employees, agents, professional advisers, contractors or sub-
contractors, or member;

1.2  Bid or Bi %t means Transnet’s Request for Information [RFI] Request for Proposal
[RFP] o &&, r Quotation [RFQ], as the case may be;

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

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

Respondent’s Signature Date & Company Stamp
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1.4

1.5

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

disclosure prior to its being so disclosed; or

c) following such disclosure, becomes available to the 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;
Group means any subsidiary, any holding company and any subsidiary of any holding company of
either party; and \‘\
Information means all information in whatever form including, without|llimitation, any

information relating to systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and business affairs whether in writing, conveyed ora Vachine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1

2.2

2.3

24

2.5

All Confidential Information given by one party testhis Agreement (the Disclosing Party) to the
other party (the Receiving Party) will ated “by the Receiving Party as secret and

~

Information to any other persofi otherdhan in accordance with the terms of this Agreement.

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

communicate or disclose (whet g or orally or in any other manner) Confidential

ly us Confidential Information for the sole purpose of technical

The Receiving Party will
and commercial di between the parties in relation to the Bid or for the subsequent

performance ct between the parties in relation to the Bid.

Notwith K 2.1 above, the Receiving Party may disclose Confidential Information:;

a Qos of its Agents who strictly need to know the Confidential Information for the sole
purpose set out in clause 2.2 above, provided that the Receiving Party shall ensure that
such Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the

Disclosing Party. The Receiving Party shall at all times remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or

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

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

requirement.

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

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

Respondent’s Signature

Date & Company Stam



Non-Disclosure Agreement Page 5 of 6
Transnet RFP No CRAC-JHB-9686

any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to
prevent further unauthorised copying, 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 all Information ‘aﬁd any copies
thereof.

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

-
a) return all written Confidential Information (incléiding allkeapies); and
b) expunge or destroy any Confidenti from any computer, word processor or

al I
other device whatsoever into which eried, read or programmed by the Company or

3.3  The Company shall, within 7 (seven) days of receipt of a wr| d from Transnet:

on its behalf.

3.4 The Company shall on reques | ificate signed by a director as to its full compliance
with the requirements of clause8.3b) above.

4 ANNOUNCEMENTS

4.1  Neither pa ill_mak permit to be made any announcement or disclosure of its prospective
interest i x ithout the prior written consent of the other party.
4.2  Nei all make use of the other party’s name or any information acquired through its
dealings with the other party for publicity or marketing purposes without the prior written consent
other party.
D TION

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

6 PRINCIPAL

Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will be 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.

Respondent’s Signature Date & Company Stamp
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7 ADEQUACY OF DAMAGES

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

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

8 PRIVACY AND DATA PROTECTION

8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and 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. N

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

them.

9 GENERAL

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

prior written consent of the other, save tha snet ‘tay assign this Agreement at any time to

o)

a waiver of it, nor will any sifigle or,pdftial exercise of it preclude any further exercise or the

any member of the Transnet Group.

9.2  No failure or delay in exercising an er or privilege under this Agreement will operate as

r or privilege under this Agreement or otherwise.

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

9.4 his, Ag ent may only be modified by a written agreement duly signed by persons authorised
belfalf of each party.

thing in this Agreement shall constitute the creation of a partnership, joint venture or agency

between the parties.

9.6  This Agreement will be governed by and construed in accordance with South African law and the
parties irrevocably submit to the exclusive jurisdiction of the South African courts.

000000000
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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;
1.2  Respondent(s) shall mean a respondent/bidder to a Transnet Bid;
1.3 RFP shall mean Request for Proposal;
1.4  RFQ shall mean Request for Quotation;
1.5 RFX shall mean RFP and/or RFQ, as the case may be; “\
1.6  Services shall mean the services required by Transnet as specified in its Bid Document;
1.7  Service Provider shall mean the successful Respondent;
1.8 Tax Invoice shall mean the document as required by Section 20 of the vd Tax Act, 89 of
1991, as may be amended from time to time; @
d

1.9  Transnet shall mean Transnet SOC Ltd, a State Owned Compa
1.10 VAT shall mean Value-Added Tax chargeable in terms ofl the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time. Q
2 GENERAL Q

All Bid Documents and subsequent contraéts and shall be subject to the following procedures as laid
down by Transnet and are to be strictly ered to by any person or enterprise or company responding to

this RFX.

3 LODGING OF BID D T
3.1 A Bid, whic:s\ after include reference to an RFP or RFQ, shall be lodged with Transnet no
s
th Bi

later losing date and time specified for the receipt thereof, in accordance with the directions
isstie Documents.

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

k\ envelope.

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

4 USE OF BID FORMS
4,1  Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid.
4,2  Respondents must note that the original Bid forms must be completed for submission and not a
reprocessed facsimile thereof. Only if insufficient space has been allocated to a particular response

Respondent’s Signature Date & Company Stamp
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may a Respondent submit additional information under separate cover using the Company’s

letterhead and duly cross-referenced in the RFX.

RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

5.1

5.2

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

preparing and issuing the Bid Document.

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

Respondents at their own expense.

N

DEFAULTS BY RESPONDENTS

6.1

6.2

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

a) enter into a formal contract when called upon to do so in te VSe 14 [Contract
Documents], within such period as Transnet may specify; §

b) accept an order in terms of the Bid; or

c) when called upon to do so, furnish satisfactory Security of the fulfilment of the contract in

terms of clause 15 [Securities],

Transnet may, in any such case, without_pkej to any other legal remedy which it may have,

proceed to accept any other Bid or, if it ary to do so, call for Bids afresh, and may recover
from the defaulting Respondent a al’expense incurred by it in calling for new offers or in
accepting a higher offer.
If any Respondent, who mitted a Bid and/or concluded a contract with Transnet [hereinafter

referred to as thes/Se Provider], or in the capacity of agent or subcontractor who has been

associated wi id or contract:
a) as with such Bid after the advertised date and hour for the receipt of Bids; or

b, as, r having been notified of the acceptance of its Bid, failed or refused to sign a contract

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

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

d) has offered, promised or given a bribe in 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 [Formal
Notification Regarding Name of Successful Respondent] and is unable to prove to the

satisfaction of Transnet that

0] it made the statement in good faith honestly believing it to be correct; and

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

a) caused Transnet damage, or to incur costs in order to meet the Service Provider's
requirements which could not be recovered from the Service Provider;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

6.3  Any person or enterprise or company against whom a decision has been given under the provisions of

clauses 6.2b), 6.2d) or 6.2e) above, may make representations to the Chief OperaQQg Officer of
Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprise or compa ay also apply
to any other enterprise under the same or different names of disqualifi v or enterprise or
company [or associates thereof] and shall for avoidance of doubt ed to any agent or

employee of the person or enterprise or company concerned.

CURRENCY
Prices or fees must be quoted in the currency of th ublictef South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency ma ed by Transnet save where such price is quoted

by a foreign Respondent.

EXCHANGE AND REMITTANCE

The Respondent should note t ere the whole or a portion of the contract or order value is to be

remitted overseas, Transn i uested to do so by the Service Provider, effect payment overseas

directly to the foreign or manufacturer of such percentage of the contract or order value as may be
its Bid Documents and any variation in the amount to be so paid, which may

arise as a r ucttiations in the rate of exchange involved, will be for the account of the Service

ondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the clause " Exchange and Remittance' of the Bid Documents and

also furnish full details of the principals or service providers to whom payment is to be made.

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

are made.

Transnet will not recognise any claim for adjustment of the order and/or contract price under clause 8.2
above, if the increase in price arises after the date on which the Services were to be completed, as set out in

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

ACCEPTANCE OF BID

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

Respondent’s Signature Date & Company Stamp
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1 INTRODUCTION

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

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

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

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

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

2 DEFINITIONS

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

meaning assigned thereto in this clause, except where the context clearly requires othen/vii?s

2.1
2.2

2.3

2.4

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules and/or anRgxures and/or

appendices, including the Work Order(s), specifications for the d such special

conditions as shall apply to the Agreement, together with the Ge r Conditions and any

ervice Provider [as agreed

additional provisions in the associated bid documents tend
in writing between the Parties], which collectively andgexclus

by the Service Provider to Transnet;

Background Intellectual Property mea @ ntellectual Property introduced and required by
either Party to give effect to their oblig
or licensed to either Party or thei

5 Under the Agreement owned in whole or in part by

rior to the Commencement Date or developed after

the Commencement Date otherwise pd@rsuant to the Agreement;

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

as proclaimed in th

Confidenti
ph in any other form such as in documents, papers, memoranda, correspondence,

Commenceme ate means [®], notwithstanding the signature date of the Agreement;
x rmation means any information or other data, whether in written, oral,
ebaoks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

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

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

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

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

to its existing and planned future business activities;
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2.7

2.8

2.9

2.10

2.11

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

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

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

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

including inventions, applications and processes;

i) Copyright works;
N

k) commercial, financial and marketing information;

1) data concerning architecture, demonstrations, tools and techniques, pr es, machinery
and equipment of the disclosing Party; V

m) plans, designs, concepts, drawings, functional and ¥ requirements and
specifications of the disclosing Party;

n) information concerning faults or defects in goods, eq t, hardware or software or the
incidence of such faults or defects; and

@

hods, practices or service performance levels

0) information concerning the charge: and / or costs of the disclosing Party or its

authorised Subcontractors, or,
actually achieved;
Copyright means the right in\expressions, procedures, methods of operations or mathematical

concepts, computer p codes, compilations of data or other material, literary works, musical

works, artistic wi cordings, broadcasts, program carrying signals, published editions,

photographiagivorks, or ‘€inematographic works of the copyright owner to do or to authorise the

doing of €ertain pecified in respect of the different categories of works;
eans any breach of the obligations of either Party [including but not limited to
undamental breach or breach of a fundamental term] or any Default, act, omission, negligence or
ent of either Party, its employees, agents or Subcontractors in connection with or in

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

Deliverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;

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

Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as 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;
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.22

2.24

2.25
2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

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

future additions and improvements to the Intellectual Property;

Know-How means 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

materials and marketing and business information in general;

Materials means the Deliverables, the Service Provider Materials and the Third P r!y‘\vlaterials;

Parties mean the Parties to the Agreement together with their subsidiari ivisions, business
units, successors-in-title and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Patent applications, o r have proceeded to grant,

and includes a right granted for any inventions, products or ses in all fields of technology;

Permitted Purpose means any activity or pro be undertaken or supervised by Personnel
or employees of one Party during the te the' Agreement, for which purpose authorised
disclosure of the other Party’s Confide
order to enable such activity or process

ntia mation or Intellectual Property is a prerequisite in
accomplished;

Personnel means any partnef, empleyee, agent, consultant, independent associate or supplier,

Subcontractor and the of ubcontractor, or other authorised representative of either
Party;

Purchase ns official orders issued by an operating division of Transnet to the
Service provision of Services;

ns [®], the Service(s) provided to Transnet by the Service Provider, pursuant to
ork Order(s) in terms of the Agreement;
ice Level Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service
Provider;
Subcontract means any contract or agreement or proposed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide to the Service

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

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,

and used by the Service Provider in the performance of the Services;
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2.27

2.28

2.29

2.30

2.31

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

1991, as may be amended from time to time;

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

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

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

")

Work Order(s) means a detailed scope of work for a Service required by Tr rﬁnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Tr which may be

appended to the Agreement from time to time. V

3 INTERPRETATION

31

3.2

3.3
34
3.5

4 NA

Gy

4.2
4.3

4.4

4.5

Respondent’s Signature

Clause headings in the Agreement are included for ease of e only and do not form part of
the Agreement for the purposes of interpretation or for any © purpose. No provision shall be

construed against or interpreted to the disadva of either Party hereto by reason of such

s

Any term, word, acronym or phrase % the Agreement, other than those defined under the
clause heading “Definitions” s e néits plain English meaning, and those terms, words,
acronyms, and phrases used inithe Agreement will be interpreted in accordance with the generally

Party having or being deemed to have stru or drafted such provision.

accepted meanings aceorded thereto.

A reference to ar ncorporates a reference to the plural and vice versa.

A referen ral persons incorporates a reference to legal persons and vice versa.
rticular gender incorporates a reference to the other gender.

An%
D SCOPE

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

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

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

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

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

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

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

that delay.
N
5 AUTHORITY OF PARTIES
5.1  Nothing in the Agreement will constitute or be deemed to constitute a partn ip between the

Parties, or constitute or be deemed to constitute the Parties as

me oyees of one

r into an agreement in the

another for any purpose or in any form whatsoever.

5.2  Neither Party shall be entitled to, or have the power or auth@
name of the other; or give any warranty, representation o king on the other's behalf; or
create any liability against the other or bind t r's credit in any way or for any purpose

whatsoever.

6 WARRANTIES

6.1  The Service Provider warrants to Tran at:

nd a to enter into and to perform the Agreement and that the

Agreement is e by a duly authorised representatives of the Service Provider;

b) it will gdischargelits obligations under the Agreement and any annexure, appendix or

S ’x eretd with all due skill, care and diligence;
c) it will solely responsible for the payment of remuneration and associated benefits, if
anyy of its Personnel and for withholding and remitting income tax for its Personnel in

onformance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

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

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

a retention of Fees as detailed in the relevant schedule and/or Work Order.
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6.3

6.4

6.5

6.6

6.7

6.9

6.10

Respondent’s Signature

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

The Service Provider will remedy any defect within 30 [thirty] days of being notified of that defect

by Transnet in writing.

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

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any s\propdsed by Transnet

pursuant to clause 6.5 above, including but not limited to any,co ions or any disruption

or delay in the performance of the Services. The Parties ag @
JBlive

including the charges for the Services or any timetablés for

y changes to the Services,
of the Services, will be agreed
in accordance with the change control proced set out in clause 28 [Amendment and

Change Control].
The Service Provider warrants that:

a) it has, using the most u a are available, tested for [and deleted] all commonly
known viruses in the Materials and for all viruses known by the Service Provider at the date

b) at the ti to Transnet, the Materials do not contain any trojan horse, worm,
logi “time bomb, back door, trap door, keys or other harmful components.
The Service Rro agrees that, in the event that a virus is found, it will at its own expense use

i endeavours to assist Transnet in reducing the effect of the virus and, particularly in the
e that a virus causes loss of operational efficiency or loss of data, to assist Transnet to the
S extent to mitigate such losses and to restore Transnet to its original operating efficiency.

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

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

arrangements in place.

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

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

7 TRANSNET’S OBLIGATIONS

7.1  Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for information is subject to any
internal security rules and requirements and subject to the observance by the S ‘i\:e Provider of
its confidentiality obligations under the Agreement.

7.2  The Service Provider shall give Transnet reasonable notice of an Wn it requires in
accordance with clause 7.1 above.

7.3  Subject to clause 13 [Service Providet’s Personnel], Tra s to provide the Service

Provider or its Personnel such access to and use of its facilitie necessary to allow the Service

Provider to perform its obligations under the Agr

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

a) respond promptly to all Gomplaj nd enquiries from Transnet;

b) inform Transnet imtnediat any dispute or complaint arising in relation to the provision

of the Services;

c) conduet itssbusingss in a professional manner that will reflect positively upon the Service
P x e Service Provider’s Services;

d % full records clearly indicating all transactions concluded by the Service Provider
relating to the performance of the Services and keep such records for at least 5 [five] years

from the date of each such transaction;

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

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

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

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

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

the Service Provider.

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

a)
b)

c)

d)
e)

9)

h)

)
K

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment to
performing the Services timeously, efficiently and to the required standards;

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

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

treat its own Personnel, as well as all Transhet’s officers, employeeg‘\agents and
consultants, with fairness and courtesy and respect for their human rights;

practice and promote its own internal policies aimed at prohibiting and enting unfair
discrimination [as further referred to in clause 22 — Equality an sityl;

treat all enquiries from Transnet in connection with the Se courtesy and respond

to all enquiries promptly and efficiently. Where the vider is unable to comply

with the provisions of this clause, the Service Pfovide vise Transnet of the delay and

the reasons therefor and will keep Tra formed of progress made regarding the

enquiry;

Information, except where a rion-disclosure undertaking has been entered into between
the Parties;

when requested by Transnet, p r and accurate information regarding the Service

Provider's own policies es, excluding Know-How and other Confidential

not allow n interest to develop between its own interests [or the interests of any
of its ethereust rs] and the interests of Transnet;

n \ offer, nor allow, induce or promote the acceptance or offering of any
ratui

ty, enticement, incentive or gift that could reasonably be regarded as bribery or an
@atte pt to otherwise exert undue influence over the recipient;

not mislead Transnet or its officers, employees and stakeholders, whether by act or
omission;
not otherwise act in an unethical manner or do anything which could reasonably be

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

immediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of
which it becomes aware in connection with Transnet or the provision of Services.

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 cost].

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

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

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

separate item.

10 INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts stipulated in,the Mchedule or Work
Order, subject to the terms and conditions of the Agreement

Transnet shall pay such amounts to the Service Provider, upe eipt of a correct and undisputed
Tax Invoice together with the supporting documentatign as specified in the Work Order appended

hereto, once the undisputed Tax Invoices ortion of the Tax Invoices which are

undisputed become due and payable to_the ice Provider for the provision of the Services, in
terms of clause 10.4 below.

All Fees and other sums payablé under greement are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise r in the Work Order(s) appended to the Agreement, Tax Invoices
shall be sub her with a month-end statement. Payment against such month-end
statement e by Transnet within 30 [thirty] days after date of receipt by Transnet of

the state en ogéther with all undisputed Tax Invoices and supporting documentation.

ayment of any Tax Invoice, or any part thereof which is not in dispute, is not made in

cordance with this clause 10, the Service Provider shall be entitled to charge interest on the

anding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the
period from the due date of payment until the outstanding amount is paid.

11 ° FEE ADJUSTMENTS

11.1

11.2

11.3

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

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

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 resolution in accordance with
clause 25 of this Master Agreement /[Dispute Resolution].
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12 INTELLECTUAL PROPERTY RIGHTS

12.1 Title to Confidential Information

a)

b)

c)

d)

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

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

The Service Provider shall grant to Transnet an irrevocable, royalty fr ?\mon-exclusive
licence to use the Service Provider’s Background Intellectual Prop r the Permitted

Purpose. This licence shall not permit Transnet to sub-license to @tie

The Service Provider shall grant Transnet access to th

ider's Background
iated between the Parties for
ellectual Property, to the extent

Intellectua! Property on terms which shall be bona fi
the purpose of commercially exploiting the Foregrot
that such access is required.

12.2 Title to Intellectual Property

a)

d)

Respondent’s Signature

ground Intellectual Property prepared, conceived
its researchers, agents and employees shall vest in

or after the ation or cancellation of the Agreement dispute the validity or
enforc uch’ Foreground Intellectual Property, or cause to be done any act or
anyth ntesting or in any way impairing or tending to impair any part of that right, title
and i to any of the Foreground Intellectual Property and shall not counsel or assist

person to do so.

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

Where the Foreground Intellectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elects not to exercise its option to
seek protection or decides to discontinue the financial support of the prosecution or
maintenance of any such protection, Transnet 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 Service Provider undertakes to
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12.3

12.4

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

assignment of the Foreground Inteliectual Property to Transnet.

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

Title to Improvements

Any improvements, developments, 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 to Tr. rﬁﬂet all such
improvements, developments, adaptations and/or modifications, inventions or |discoveries. The
Service Provider hereby undertakes to sign all documents and do all things as may, be necessary

to effect, record and perfect the assignment of such improvements,ide nts, adaptations

and/or modifications, inventions or discoveries to Transnet rvice Provider shall
reasonably assist Transnet in attaining, maintaining or do @ g ‘@wnership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Informat

The Service Provider shall not authorise a @ to act on or use in any way any Confidential
Information belonging to Transnet whe not such party is aware of such Confidential
Information, and shall promptl inet of the information if it becomes aware of any
party so acting, and shall pravide Tfansnet the information with such assistance as Transnet

reasonably requires, at Transnet and expense, to prevent such third party from so acting.

Unauthorised U ectual Property

a) The S€rvice® Provider agrees to notify Transnet in writing of any conflicting uses of, and
k’ f registrations of Patents, Designs and Trade Marks or any act of
inftingement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Service Provider acquires knowledge and Transnet shall have the

right, as its own option, to proceed against any party infringing its Intellectual Property.

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

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

arising out of proceedings.
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13 SERVICE PROVIDER'S PERSONNEL

13.1 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.

13.2 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.

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

13.4 Transnet reserves the right to refuse to admit or to remove from any chupied by or on
behalf of it, any Service Provider Personnel whose admission arpresenc uld, in the reasonable

)

whose presence would be in breach of any rules and |fegulati®ns’governing Transnet's Personnel,

opinion of Transnet, be undesirable or who represents a nfidentiality or security or

provided that Transnet notifies the Service Pr any such refusal [with reasons why]. The

reasonable exclusion of any such individ such premises shall not relieve the Service

Provider from the performance of its g ﬁ nder the Agreement.
13.5 The Service Provider agrees all. redsonable endeavours to ensure the continuity of its
Personnel assigned to perform the Setvices. If any re-assignment by the Service Provider of those

Personnel is necessa Transnet advises that any such Personnel assigned are in any respect

unsatisfactory, i re any such Personnel are, or are expected to be or have been

absent for arly p n the Service Provider will promptly supply a replacement of equivalent
ce, and any such replacement shall be approved by Transnet prior to

calibre x
C ncihg provision of the Services, such approval not to be unreasonably withheld or delayed.

14 ION'OF LIABILITY
ither Party excludes or limits liability to the other Party for:
a) death or personal injury due to negligence; or
b) fraud.

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

14.3 Subject always to clauses 14.1 and 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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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.

Subiject 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 consequential loss 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 liability in clause 14.4 above is void or unenforceable, either
Party’s total liability for all loss or damage under the Agreement shall be as provided in clause
14.3 above.

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

15 INSURANCES

15.1

15.2

Without limiting the liability of the Service Provider under the Agrectpent, the Service Provider
shall take out insurance in respect of all risks for which it is prudent*feiithe Service Provider to
insure against, including any liability it may have as a resulf of its{activities under the Agreement
for theft, destruction, death or injury to any persgn and\dam@ge to property. The level of
insurance will be kept under review by Transnetmen|an annual basis, to ensure its adequacy,
provided that any variation to the level of sy€h insurance shall be entirely at the discretion of the
Service Provider.

The Service Provider shall arrangesinsurance/with reputable insurers and will produce to Transnet
evidence of the existence of the policies on an annual basis within 30 [thirty] days after date of

policy renewals.

16 CONFIDENTIALITY

16.1

The Partie§hereby updertake the following, with regard to Confidential Information:

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

Information concerned;

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;

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

such copies shall be regarded as Confidential Information;
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d)

9)

h)

k)

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

performance of its obligations pursuant to the Agreement;

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

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

Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be dealt with as
“restricted” or shall be dealt with according to any other appropriate level of confidentiality
relevant to the nature of the information concerned, agreed between the P s concerned
and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any other person ject to their
control, any public statements or issue press releases or discl figéntial Information

@

each Party shall be entitled to disclose such aiects of‘€onfidential Information as may be

with regard to any matter related to the Agreement, authorisation to do so

has first been obtained from the Party first disclosing

ormation;

relevant to one or more technically quali loyees or consultants of the Party who are

required in the course of their d receive the Confidential Information for the
Permitted Purpose provided t employee or consultant concerned has a legitimate
interest therein, and th | extent necessary for the Permitted Purpose, and is

informed by the Party of the €onfidential nature of the Confidential Information and the

obligations of the €onfidentiality to which such disclosure is subject and the Party shall
ensure suc | or consultants honour such obligations;
each hall notify the other Party of the name of each person or entity to whom any

K' formation has been disclosed as soon as practicable after such disclosure;
P

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

Agreement by the person or entity; and

each Party may by written notice to the other Party specify which of the Party’s employees,
officers or agents are required 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)

b)

Respondent’s Signature

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

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

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

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES N

Should the Service Provider fait or neglect to execute the work or to deliver any portion ‘ghe Service, as
required by the terms of the Agreement or Work Order, Transnet may cancel the ment or Work
Order in so far as it relates to the unexecuted work or rejected portion of th W\d, in such event,
the provision of any remaining commitment shall remain subject in all re these conditions.

TERM AND TERMINATION
18.1 Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is [@]
and the duration shall be for a 12 [twelve] eriod) expiring on [@], unless:

a) the Agreement is terminated b in accordance with the provisions incorporated

herein or in any schedul res appended hereto, or otherwise in accordance with

law or equity; or
b) the Agreement,is extended at Transnet’s option for a further period to be agreed by the

Parties.

18.2 Either Pa a minate the Agreement forthwith by notice in writing to the other Party where
ommitted a material Default and, where such Default is capable of remedy,

o remedy such Default within 30 [thirty] days of receiving notice specifying the Default
equiring its remedy.

Party may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debts as they fall due or commits any act or omission which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended
from time to time], or if any action, application or proceeding is made with regard to it for:

a) a voluntary arrangement or composition or reconstruction of its debts;
b) its winding-up or dissolution;
c) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;

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

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

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

18.6

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

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

19 CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

194

19.

19.7

Respondent’s Signature

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

On termination of the Agreement or a Work Order, the Service Provider will imnﬁﬂjately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliverables and
property belonging to Transnet [or, in the event of termination of a Work r, such as is
relevant to that Work Order] which may be in the possession of, er the control of the
Service Provider, and certify to Transnet in writing that this has b

To the extent that any of the Deliverables and property r 0'n clause 19.2 above are in

electronic form and contained on non-detachable stordge dev e Service Provider will provide
Transnet with unencrypted copies of the same gnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is y the Service Provider under clause 18.2 [7erm
and Terminatfon], or in the eve a Order is terminated by Transnet under clause 18.5
[Term and Termination], Transnet fwill pay to the Service Provider all outstanding Fees

[apportioned on a pro rata\basis ing to the work undertaken by the Service Provider up until

the date of such Transnet will also pay the costs of any goods and materials ordered

by the Servi royi relation to the such work for which the Service Provider has paid or is

& pay? in which case, on delivery of such goods or materials, the Service Provider
y

iver such goods and materials to Transnet or as it may direct.

legally o

will
heypro ns of clauses 0 [Definitions], 6 [Warranties], 12 [Intellectual Property Rights], 14

mitation of Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
solution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

against the Defaulting Party.

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

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

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

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 assign or novate the
Agreement to any third party, the Service Provider agrees that it shall not unreasonably ﬁ‘]}]old or delay
its consent to such assignment or novation and that it shall only be entitled to reco m Transhet any
reasonable legal costs incurred by it as a direct result of such assignment or no%iow

FORCE MAJEURE

21.1 Neither Party shall have any claim against the other Party 4@ om any failure or delay in the
performance of any obligation of either Party underfithe Agreefment caused by an act of force
majeure such as acts of God, fire, flood, w. ike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism disturbance, defaults, delays or discontinuance

~b
Party hereunder is delayed virtug of the aforegoing, any period stipulated for any such
ably ded.

on the part of independent contracto s, or other circumstances or factors beyond the

reasonable control of either Pa n extent that the performance of obligations of either

performance shall be reas

able steps by whatever lawful means that are available, to resume
full performagiCe as practicable and will seek agreement to modification of the relevant
provisio X ement in order to accommodate the new circumstances caused by the act of
fori ajeurelIf a Party fails to agree to such modifications proposed by the other Party within
0 [ninetyPdays of the act of force majeure first occurring, either Party may thereafter terminate

eement with immediate notice.

EQUALITY AND DIVERSITY

22.1 The Service Provider will not victimise, harass or discriminate against any employee of either Party
to the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, 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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NON-WAIVER

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

and in terms of the Agreement.

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 Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining provisions shall not be affected

thereby. \“

DISPUTE RESOLUTION
25.1 Should any dispute of whatsoever nature arise between the Partie W the Agreement,
the Parties shall try to resolve the dispute by negotiation withir@ iness Days of such

dispute arising.
25.2 If the dispute has not been resolved by such negotiatio @ of the Parties may refer the

dispute to AFSA and notify the other Party accordingly, which proceedings shall be held in

Johannesburg.

25.3  Such dispute shall be finally resolved cofdance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

25.4 This clause constitutes an irrevocablefconsent by the Parties to any proceedings in terms hereof,

and neither of the Parties\ghall itled to withdraw from the provisions of this clause or claim

at any such proceedi it is not bound by this clause 25.

25.5 This clause 257is e from the rest of the Agreement and shall remain in effect even if the

ed for any reason.

Agreem X
25.6 Thi use 25'shall not preclude either Party from seeking urgent relief in a court of appropriate
jurisdiction, where grounds for urgency exist.

ES FOR NOTICES

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

address or facsimile number, as may be, by written notice to the other:

a) Transnet
(i) For legal notices: [®]
Fax No. [e]

Attention: Legal Department
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(i)  For commercial notices: [®]
Fax No. [®]
Attention: [e]
b) The Service Provider
)] For legal notices: [e]
Fax No. [e]
Attention: [e]

(i)  For commercial notices: [e]
N

Fax No. [e]

Attention: [e]
26.2  Any notice shall be addressed to a Party at its physical address or de Mhand, 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, @ ] day$ after the date of posting thereof; or

c) if faxed, on the date and time

6f seéading of such fax, as evidenced by a fax confirmation
printout, provided that s @ all be confirmed by prepaid registered post on the
date of dispatch of suchfax, o should no postal facilities be available on that date, on the

next Business Day.

27  WHOLE AND ONLY AGR| N

between

27.1 The Parti y «confirm that the Agreement constitutes the whole and only agreement
e ith regard to the subject matter of the Agreement.

27.2 e Pa hereby confirm that the Agreement replaces all other agreements which exist or may

isted in any form whatever between them, with regard to the subject matter dealt with in

28 AMENDMENT AND CHANGE CONTROL
28.1 Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum
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 resolution procedures in clause 25 [Dispute Resolution].
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GOVERNING LAW
The Agreement is exclusively governed by and construed in accordance with the laws of the Republic of

South Africa and is subject to the jurisdiction of the courts of the Repubtic of South Africa.

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and T@snet cannot
reach agreement on the nature of the changes required or on modification of Fegs, Deliverables,
warranties, or other terms and conditions, either Party may seek to have the mattegdetermined in
accordance with clause 25 [Dispute Resolution] above.

COUNTERPARTS
The Agreement may be signed in any number of counterparts, all 0 @ aken together shall constitute
one and the same instrument. Either Party may enter into the Agreement by signing any such

counterpart.

@ 0

N

\
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ANNEXURE A : B-BBEE PREFERENCE POINTS CLAIM FORM

This preference form contains general information and serves as a claim for preference points for Broad-Based Black

Economic Empowerment [B-BBEE] Status Level of Contribution. The bidder’s claim for preference points in respect of its

compliance targets for Further Recognition Criteria [FRC] will be evaluated in accordance with the FRC table incorporated

in the RFP documents.

INTRODUCTION N

1.1 Atotal of I preference points shall be awarded as follows:

B-BBEE STATUS LEVEL OF CONTRIBUTION
FURTHER RECOGNITION CRITERIA [FRC
Total points for B-BBEE and FRC shall not @

1.2 Failure on the part of a bidder to fill in and/or to sign,thisi{form and submit a B-BBEE Verification Certificate

from a Verification Agency accredited by the So ricanWAccreditation System [SANAS] or a Registered

Auditor approved by the Independent Reg oard of Auditors [IRBA] or an Accounting Officer as

contemplated in the Close Corporation A ] together with the bid will be interpreted to mean that

1.3 Transnet reserves the right requi f a bidder, either before a bid is adjudicated or at any time
subsequently, to substant claim in regard to preferences, in any manner required by Transnet.

GENERAL DEFINIT

2.1 “all applicabl xes” include value-added tax, pay as you earn, income tax, unemployment insurance

ontri ns and skills development levies;

2.2 E

onomic Empowerment Act;

means broad-based black economic empowerment as defined in section 1 of the Broad-Based

-BBEE status of contributor” means the B-BBEE status received by a measured entity based on its
overall performance using the relevant scorecard contained in the Codes of Good Practice on Black
Economic Empowerment, issued in terms of section 9(1) of the Broad-Based Black Economic Empowerment
Act;

2.4  “bid” means a written offer in a prescribed or stipulated form in response to an invitation by Transnet for

the provision of goods, works or services;

2.5 *“Broad-Based Black Economic Empowerment Act” means the Broad-Based Black Economic
Empowerment Act, 2003 [Act No. 53 of 2003];

2.6 “consortium or joint venture” means an association of persons for the purpose of combining their
expertise, property, capital, efforts, skills and knowledge in an activity for the execution of a contract;

2.7 “contract” means the agreement that results from the acceptance of a bid by Transnet;

B-BBEE Preference Points Claim Form Page 1 of 5



2.8 “control” means the possession and exercise of legal authority and power to manage the assets, goodwill
and daily operations of a business and the active and continuous exercise of appropriate managerial
authority and power in determining the policies and directing the operations of the business;

2.9 “EME” means any enterprise with an annual total revenue of R5 [five] million or less;

2.10 “firm price” means the price that is only subject to adjustments in accordance with the actual increase or
decrease resulting from the change, imposition, or abolition of customs and excise duty and any other duty,
levy, or tax, which, in terms of the law or regulation, is binding on the contractor and demonstrably has an
influence on the price of any supplies, or the rendering costs of any service, for the execution of the
contract;

2.11 “functionality” means the measurement according to predetermined norms, as set out in the bid
documents, of a service or commodity that is designed to be practical and useful, working or operating,
taking into account, among other factors, the quality, reliability, viability and durabili % a service and the
technical capacity and ability of a bidder;

2.12 “person” includes reference to a juristic person; y

2.13 “subcontract” means the primary contractor’s assigning or leasing t work to, or employing
another person to support such primary contractor in the exe of \part of a project in terms of the
contract; @

2.14 “total revenue” bears the same meaning assigne is expression in the Codes of Good Practice on
Black Economic Empowerment, issued in terms g ction 9(1) of the Broad-Based Black Empowerment Act
and promulgated in the Government Gazette®dg February 2007;

2.15 “trust” means the arrangement thr @ e property of one person is made over or bequeathed to
a trustee to administer such property for the benefit of another person; and

2.16 “trustee” means any person, including the founder of a trust, to whom property is bequeathed in order for
such property to be administe or the benefit of another person.

3. ADJUDICATION U OINT SYSTEM

3.1 The bi obtaining the highest number of total points for the evaluation criteria as enumerated in Section
2 of theRFP be awarded the contract.

3. int ed will be rounded off to 2 {two] decimal places.

n the event of equal points scored, the bid will be awarded to the bidder scoring the highest number of
Q‘ preference points for B-BBEE.

3.4 However, when functionality is part of the evaluation process and two or more bids have scored equal
points including equal preference points for B-BBEE, the successful bid will be the one scoring the highest
score for functionality.

3.5  Should two or more bids be equal in all respect, the award shall be decided by the drawing of lots.
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4. POINTS AWARDED FOR B-BBEE STATUS LEVEL OF CONTRIBUTION

4.1  Preference points shall be awarded to a bidder for attaining the B-BBEE status level of contribution in
accordance with the table below:

B-BBEE Status Level of Number of Points T Number of Points Number of Points
Contributor [Maximum 10] [Maximum 20] [Maximum 30]
1 10 20 30
2 9 18 27
3 8 16 24
4 5 10 15
5 4 8 12
6 3 6 ﬁ“ 9
7 2 4 6
8 u 1 2 3
Non-compliant contributor 0 0 0
Note: Refer to Section 1 of the RFP document for further informatio, @ 5 of B-BBEE ratings.
4.2  Bidders other than EMEs must submit their origi d valid B-BBEE status level verification certificate or a
certified copy thereof, substantiating their ting issued by a Registered Auditor approved by IRBA

or a Verification Agency accredited by SA
4.3 A trust, consortium or joint ventufe will for points for its B-BBEE status level as a legal entity,
provided that the entity submits its ByBBEE status level certificate.

4.4 A trust, consortium or joi re will qualify for points for their B-BBEE status level as an unincorporated

entity, provided t submits their consolidated B-BBEE scorecard as if they were a group
structure and a consolidated B-BBEE scorecard is prepared for every separate bid.

4.5 Tertiary institutions public entities will be required to submit their B-BBEE status level certificates in
term specialised scorecard contained in the B-BBEE Codes of Good Practice.

46 A

will not be awarded points for B-BBEE status level if it is indicated in the bid documents that such

tends subcontracting more than 25% [twenty-five per cent] of the value of the contract to any
other enterprise that does not qualify for at least the same number of points that such a bidder qualifies

\\ or, unless the intended subcontractor is an EME that has the capability and ability to execute the
subcontract.

4.7 A person awarded a contract may not subcontract more than 25% [twenty-five per cent] of the value of the
contract to any other enterprise that does not have an equal or higher B-BBEE status level than the person
concerned, unless the contract is subcontracted to an EME that has the capability and ability to execute the
subcontract.
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5.

|
r

B-BBEE STATUS AND SUBCONTRACTING

5.1 Bidders who claim points in respect of B-BBEE Status Level of Contribution must complete the
following:
B-BBEE Status Level of Contributor = [maximum of 10, 20 or 30 points]
Note: Points claimed in respect of this paragraph 5.1 must be in accordance with the table reflected in
paragraph 4.1 above and must be substantiated by means of a B-BBEE certificate issued by a Verification
Agency accredited by SANAS or a Registered Auditor approved by IRBA or an Accounting Officer as
contemplated in the Close Corporation Act.
Y]
5.2  Subcontracting:
Will any portion of the contract be subcontracted? YES/NO [delete which is not app le]
If YES, indicate:
(i)  What percentage of the contract will be subcontracted? "% N\ = %
(i)  The name of the SUBCONErACLON ........cvvcvvviinisiisgiria R e g
(i) The B-BBEE status level of the subcontracter_ | i
(iv) Is the subcontractor an EME? YES/NO
W
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BID DECLARATION

I/we, the undersigned, who warrants that he/she is duly authorised to do so on behalf of the
company/firm certify that points claimed, based on the B-BBEE status level of contribution indicated in
paragraph 6 above, qualifies the company/firm for the preference(s) shown and I / we acknowledge that:

(i) The information furnished is true and correct.

(i) In the event of a contract being awarded as a result of points claimed as shown in paragraph 6
above, the contractor may be required to furnish documentary proof to the satisfaction of

N

(i) If the B-BBEE status level of contribution has been claimed or obtained on a f nt basis or

any of the conditions of contract have not been fulfilled, Transnet may, in%addition to”any other
remedy it may have: é

(a) disqualify the person from the bidding process;

Transnet that the claims are correct.

(b) recover costs, losses or damages it has incurred lor sufferéd as a result of that person’s
conduct;

(c) cancel the contract and claim any dama ich it has suffered as a result of having to
make less favourable arrangement % h cancellation;

(d) restrict the bidder or contraci®ry its

or only the shareholders and diregtors who acted in a fraudulent manner, from obtaining

gholders and directors, and/or associated entities,

business from Tra
[hear the oth
(e) forward thé matter

WITNESSES: \

ef\for a period not exceeding 10 years, after the audi alteram partem

as been applied; and/or

criminal prosecution.

Q‘
SIGNATURE OF BIDDER

DATE: o
COMPANY NAME: ... i o s i

B-BBEE Preference Points Claim Form Page 5 of 5



