TRANSNET FREIGHT RAIL, a division of

TRANSMET S0C LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: SCS D0526 (CRAC DNR 10018)

FOR THE SUPPLY OF: 1 x TECHNICIAN (PLC & DRIVE SPECIALIST),
1 x SEMI/SKILLED"WORKER,
1 x PROCESS WORKER
TO SERVICE & MAINTAIN TRANSNET FREIGHT RAIL
WELFF CRANES IN BAYHEAD TERMINAL

FOR DELIVERY T0O: 151 SCUTH COAST RCAD, ROSSBURGH, DURBAN
ISSUE DATE: 15 FEBRUARY 2013
BRIEFING: 01 MARCH 2013 /10:00

KASCON WORKSHOP
CONTACT: SITHEMBISO NXASANA, 0313614397 / 0834408863
CLOSING DATE: 07 MARCH 2013
CLOSING TIME: 10:00
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Section 1
NOTICE TO BIDDERS

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

METHOD: [COURIER / HAMD DELIVER TO TENDER BOX]
CLOSIMNG VENUE: [TENDER BOX ALLOCATED AT THE CHAIRPERSON TRANSNET FREIGHT RAIL

ACQUISITION COUNCIL GROUND FLOOR, INYANDA HOUSE 1, 21 WELLINGTON ROAD, PARKTOWN,
JOHANNESBURG]

1 Responses to RFQ

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

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

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

Transnet fully endorses and supports the Government’s Broad-Based Blagk Economic Empowerment
Programme and it would therefore prefer to do business with logal business enterprises who share these
same values. Transnet will accordingly allow a “prefef@pce” %@ companies who provide a B-BBEE

Verification Certificate. All procurement transactions wilNgefevaluated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in terms of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulations, Resgondentssate to note the following:

o Proposals will be eValuated®ep price which will be allocated 80 points and preference which will

be allocated 20 points, deépendent on the value of the Goods

» The 80/20Q préferéfice point system applies where the acquisition of the Goods will be less than
R4P000M308. 00.

s, Iflthe 808/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,

the 'RFP will be cancelled
It compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
ffom 1 October 2011 valid B-BBEE Verification 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.
Enterprises will be rated by such agencies based on the following:

c) Large Enterprises [i.e. annual turnover greater than R35 million]:
® Rating level based on all seven elements of the B-BBEE scorecard
d) Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 million]:

® Rating based on any four of the elements of the B-BBEE scorecard

Date & Company Stamp
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e) Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:

In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with

an annual total revenue of R 5 million or less qualifies as an EME.
= Automatic rating of B-BBEE Level 4 irrespective of race or ownership

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

Sufficient evidence to gualify as an EME would be a certificate (which may be in the form

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

accredited by SANAS. The certificate must confirm the company’s turnover, black

ownership / black female ownership and B-BBEE status level.

Respondents are required to furmish proof of the above to Transnet. [i.e. a delaif@d scorecard as

Stipulated above in respect of Large Fnterprises and QSES, or a certificate i réspect of EMES].

Transnet will accordingly allocate a maximum of 20 [twenty] poifitsginNaccordance with the
80/20 preference point system prescribed in the Preferential Brocurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations to the Respondent’s §inal s€ore based on an entity’s B-
BBEE scorecard rating. /Refer Annexure A for further details].

N.B. Failure to submit a B-BBEE certificate, whichf"is ¥alid a9 at the Closing Date of this RFP, will

result in a score of zero being allocated for BsBBEE.

[Refer Section 3, Vendor Application Fomm, tor Retérnable Documents required]

2.2 Further Recognition Critersa
a) Furthes Recognition Criteria (Current)

As a presqudlification criterion, certain minimum requirements with regard to the
Respopdeht'sS\@ORRENT B-BBEE status at the time of submission of their bid must be met.
THese \minimum requirements will be measured based on the extent to which the
Respondent's current black ownership, management control and employment equity meets
af exceeds certain minimum targeis. Please note that a Respondent’s ownership,
management control and employment equity at the time of the submission of the bid, may
differ from that which is reflected in the B-BBEE scorecard. When claiming that the
minimum targets for FRC (Current) has been met, the Respondent must reflect his B-BBEE
status at the time of submitting the bid. Supporting documentation may be requested in
this regard. The minimum requirements for this RFP for FRC (Current) are stipulated in the

table below:

Date & Company Stamp
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PREQUALIFICATION CRITERIA MINIMUM COMPLIANCE TARGET
{%) AS A PERCENTAGE OF THE
ORGANISATION

Further Recognition Criteria (Current):

Black Ownership 2%
2%

Black Management Control
1%

Employment Equity

N.B. Failure to achieve the minimum prequalification targets aflocated for FRC (Current) for any

one of the criteria listed above at the closing date of this tender will result in disqualification.

Note: Should a 7V be envisaged, the principal Respondent is required to submifithe required

responses as indicated above.

3 Communication

a) Respondents are warned that a response will be liable for disqualificaion should any attempt be
made by a Respondent either directly or indirectly to canvass any officer(s) or employee of Transnet

in respect of this RFQ between the closing date anding date@yof the award of the business.

Quotations are requested from interested respondents to supply the above mentioned to Transnet

Freight Rail.

On and after 15 February 2013 thé RFQ ddewfents may be inspected at, and obtained at the
Reception, Supply Chain Services 1000 EELROAD BAYHEAD DURBAN .During office hours 08h00 to
15h00.

b) A Respondent nfay, Wbweyer, before the closing date and time, direct any written enquiries relating

to the RFQ to the fallowing Transnet employee:
Name® SITHEMBISO NXASANA
Email: Sithembiso.nxasana@transnet.net

&N Respondents may also, at any time after the closing date of the RFQ, communicate with

PRUDENCE NKABINDE on any matter relating to its RFQ response:
Telephone 011 5449486
Email tac.secretariat@transnet.net

A non-refundable tender fee of 150.00 (inclusive of Vat) is applicable per tender.

Payment is to be made to Transnet Freight Rail, Standard Bank Account number
203158598, Branch code 004805. The deposit slip must reflect SCS D0526 (CRAC DNR

10018) and the Company Name. Receipts to be presented prior to collection of the tender/s

Respondent’s Signature Date & Company Stamg
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Tax Clearance

Tha Rocpondent’s original valid Tax Clearance Certificate must accompany the Quotation. Failure to

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

VAT Registration

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

Legal Compliance

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

and local laws and regulations.

Changes to Quotations

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

Pricing

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

Prices Subject to Confirmation

Prices quoted which are subject to confirmation will not e cansideged.

Negotiations

Transnet reserves the right to undertakef post-t@adef negotiations with selected Respondents or any

number of short-listed Respondents.

Binding Offer

Any Quotation furnishedfpurgtiant @ this Request shall be deemed to be an offer. Any exceptions to this

statement must be €@leally andgpecifically indicated.

Disclaimefs

Transfielis mot @dmmitted to any course of action as a result of its issuance of this RFQ and/or its receipt

of.2 @dotatien in response to it. Please note that Transnet reserves the right to:

P madify the RFQ’s goods / service(s) and request Respondents to re-bid on any changes;

° reject any Quotation which does not conform to instructions and specifications which are detailed
herein;

° disqualify Quotations submitted after the stated submission deadline;

» not necessarily accept the lowest priced Quotation;

. reject all Quotations, if it so decides;

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

° award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;

o split the award of the order/s between more than one Supplier/Service Provider; or

o make no award at all.

Respondent’s Signature Date & Company 5
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In addition, Transnet reserves the right to exclude any Respondent from the bidding process who has
been convicted of a serious breach of law during the preceding 5 [five] years, including but not limited to
breaches of the Competition Act 89 of 1998. Respondents are required to indicate below whether or not
they have been found guilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that J/we

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

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

Where found guilty of such a serious breach, please disclose:

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that Transnet SOC Ltd reservés the fight*to exclude any Respondent
from the bidding process, should that person or entity haveBeeq\found guilty of a serious breach of law,

tribunal or regulatory obligation.

i3 Respondent's Samples

Only in cases when the Respondent submiits a sample(s) of the goods / products / materiai quoted for,
the sample(s) must be endorsed wifh the REQsAumber and description and forwarded on or before the

deadline date to the following addi@ssee: N/A

14 Evaluation Criteria Findicate appropriate oriteris - remove / add where necessary]

Transnet will utilise\thefolloWing criteria [not necessarily in this order] in choosing a Supplier/Service
Provider, if 3& reqiged:
= Admiistfative responsiveness - Completeness of response and returnable documents
> Substantife responsiveness — Prequalification criteria, if any, must be met
° Technical threshold of 80/20 %: Compliance to specification / quality, previous performance,
delivery lead-time
® Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis [firm] - whilst not the scle factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

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

t Only unconditional discounts will be taken into account during evaluation. A discount which has been offered
conditionally will, despite not being taken into account for evaluation purposes, be implemented when payment is

effected.

& Company Samp
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Where:

Pe = Ccore for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

Preference points will be awarded to a bidder for attaining the B-BBEE status le¥eingf contribution

in accordance with the table below:

B-BBEE Status Level
of Contributor

Number of points
(80/20 system)

contributor

1 20
2 18
3 16
4 12
5 8
6 6
7 4
8 2
Non-compliant 0

i5 Validity Period

Transnet desires a validity perigd of 90 [ninety] days from the closing date of this RFQ.
This RFQ is valighuntil

i6 Banking Détails

BANK:

BRANCH NAME / CODE:

ACCOUNT HOLDER:
ACCOUNT NUMBER:

i7 Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

i8 Disclosure of Prices Quoted

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

other Respondents:

Respondern

Date & Company Stamp



Transnel Request for Quotation No SCS D519 (DNR 9973} Page B of 12

i9 Returnabie Documents

Nebturnable Documents means all the documaents, Sections and Annexures, as listed in the tables

below.

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

below.

Failure to provide all these Returnable Documents may resuft in a Respondent’s
disqualification. Respondents are therefore urged to ensure that alf these Documents

are returnad with their Quotations.

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

[Yes or No] in the table below:

Submitted
Returnable Documents [Yesor

No]

SECTION 1 : Notice to Bidders

- Valid B-BBEE Verification Certificate [RSA Large Enterprisgs and Q5Es]

Note: failure to provide a valid B-BBEE Verificatiemy Certificate at the dlosing
date and time of the tender will result in an dutognatic score of zero being
allocated for B-BBEE scorecard

- Valid B-BBEE certificate from auditor, acc@unting officer or SANAS accredited
Verification Agency [RSA EMEs]

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

SECTION 2 ; Quotation Form

SECTION 3: Vendor Applicatiomlosm

» Original valid Tax Clearance Certificate [Consortia / Joint Ventures / Sub-
contractors must submit a separate Tax Clearance Certificate for each party]

Respondent’s Signature Date & Company &
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Section 2

QUOTATION FORM
I/We

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

with the conditions related thereto.

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

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

request]; and

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

1I/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotagion [and, if
any, its covering letter and any subsequent exchange of correspondence], Wggether with Transnet’s

acceptance thereof shall constitute a binding contract between Transnet and@esus:

I/We further agree that if, after I/we have been notified of the agceptafce offmy/our Quotation, I/we fail
to deliver the said goods/service/s within the delivery lead-time quoted, Transnet may, without prejudice
to any other legal remedy which it may have, cancel W€ drder agd recover from me/us any expenses

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

Price Selfedule

I/We quote as follows for the goods, requited,0n a “delivered nominated destination” basis, excluding

VAT: Ifor SERVICES, attach a $ogr of work & pricing schedule]

I Unit of Unit Price | 1ot
t,f;n DescriptionefGoods Menals:re Quantity 7AR Price
( ) {(ZAR)
i TECHNICIAN (RLC & DRIVE SPECIALIST) 1
2 SEMI-SKIMED WORKER i
3 PROCESSWORKER i
4
5
6
Delivery Lead-Time from date of purchase order: [days/weeks]

Notes to Pricing:

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

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

schedule and not utilise a different format. Deviation from this pricing schedule could result in a bid

being disqualified.

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

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

Respondent’s Signature

Date & Company 5




Technician
Cost per | Cost per | Cost per
Monday Tuesday | Wednesday | Thursday | Friday | Total Hrs. | Hour Week Month
9 9 9 9 9 45 R R
Trade-
Hand x 2
Cost per
Hour per | Cost per Cost per
Trade Week per Month per
Monday Tuesday | Wednesday | Thursday | Friday | Total Hrs. | Hand Trade-Hand Trade-Hand
9 9 9 9 9 45 R R
Site Establishment
Fixed
2.2 | 2.4 m posts, planted in concrete
2.5 | 30Amp Site DB
2.6 | Supply cable
2.7 | 20 ft office container, establishment
2.8 | 20ft storage container, establishment
Time Related
2.9 LDV
2.1 | Office container rental
2.11 | Storage container rental
2.13 | Landline, fax email facility
2.14 | Compressor
2.15 | HP water cleaner
2.16 | Rigging equipment

To rent above +- R

The Estinfated Total R




SPECIAL CONDITIONS OF CONTRACT FOR WOLFF CRANE TECHNICIAN AND TWO TRADE

TRANSNET FREIGHT RAIL

HANDS IN BAYHEAD TERMINAL CONTROLLED BY DEPOT ENGINEER

PART A: GENERAL SPECIFICATION

General Scope of equipment to be maintained.

the CTX yard, Bayhead Durban

Al SCOPE OF WORK

Maintenance strategy. Herewith, below, find table of all planned activities \LheSedactivities are
a combination of tasks listed in the maintenance manual and the culmiinatign of experience in

refurbishing the cranes

Start-up maintenance plan. It will be necessary to carry guiya fatilt-finding exercise, draw up a
condition report, and specify a scope of work to bring the cpane into immediate safe working

condition.

Daily Tasks

Flood lights

PlannedsWlaintenance Tasks

Shiftichangaypre-start up checks

Shere'supply cable untangled and plug secure

Wain Incomer panet isolation switch on

MEC Main Isolation switch on, all contactors functional

Function test

Storm brake lock / unlock
Long travel forward / back
Cross travel forward / back
Hook function and rope check
Winch up /down

Spreader 20 ft / 40 ft
Spreader lock and load
Cabin lights, drivers cabin
Siren

PA System

Wolff Rail Transfer Gantry Crane, located in



Flashing beacons

Load-cells

Anemometer

Complete shift checklist and hour log

Fortnightly tasks

A2

Corrosion protection

HP Water clean
Landside portal
Seaside portal

Gantry V
Machine house
Descale and touch up paintwork O

Electrical

Check all contactors

Check all thyristors QO

Check all fuses

Check all circuit breakers

Check all general lighting

Check all proximities a iflswitches

&nical parts for greasing and wear

d grease if necessary

Mechanical
Check all

g travel bogey wheel assemblies
heck all cross travel assemblies

Check spreader

COMPLETION OF WORK

The work is to be completed within the time period as lay down in clause 4 of the Petty
contract. (Transnet 286) and a letter indication start and completion dates send to the

successful contractor.
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A5

A6

A7

A8

A.10

SUCCESFULL TENDERER

This contract will be awarded in terms of Transnet’s Legal requirements — Referred to the
attached tenderers compliance check list. Failure to comply with these requirements will
render your tender invalid and will there for be disregarded.

VENDER APPLICATION (SUPPLIER APPLICATION FORM)

Please note that all tenders who have not previously been awarded a transfer contract must
complete the annexure A in full. Pay special attention to page 9 of this annexure. Ifjou are
awarded this contract and have not completed this document, completing this doGument
will cause delays in awarding of this contract. All contractor who have Trapshet vendor
number need not to complete this documents. However, whenever there iS\anagiendment
to your company or banking details, this form must be completed,

PRIORITY OF WORK

The contractor will be required to commence work wishin 7 days of notification of
acceptance of tender, failure to do so, can lead to tRe géntract being cancelled by Transnet.

ACCESS TO SITE

The contractor shall satisfy him or herself fullylas to the nature and extend of the site and
works during the site inspectione, Acgess to the site may only be done by means of
established maintenance road.

SITE ACCES CERWEICATE

Before the Gefitragtor may commence with the contract, he must inform the technical
officér ofshe infended commencement date. On the intended Day, a sight access certificate
Wil Be Randed to him. A safety awareness briefing cession will also be held with his or her
stdff. Also see clause A.14.7 below.

SCHEDULE OF QUANTITIES
Rates to be submitted in black ink against all schedule items.
CONDITIONS OF CONTRACT

Not tender will be considered unless the contractor certified that he or she has acquainted
him or herself with all these documents and intended the site inspection.

PRICE ADJUSTMENT

The tendered rates shall not be subject to escalation.
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ENGINEER

For the purpose of this contract the “Project Manager” shall be the Depot Engineer, City
Deep or Durban or any persons lawfully acting in that capacity. Only instructions issued by
him to the contractor are allowed.

INDEMNITY AND INSURANCE

A.12.1 Transnet will affect no Insurance of the works. The contractor must arrange
Insurance to cover the contract in the event of a claim.

A.12.2 The contractor shall take every precaution not to cause damage to pgoperty oPinjury
to any person as a result of his execution of the work.

A.12.3 Inthe case where risk of legal liability of accidental deathfof orfinjlry to third
persons and or accidental loss of or, damage to third party propefty may arise out of the
contract work, the contractor must arrange for such puhblic liability insurance.

A.12.4 The contractor shall insure against loss of alfdamage to his or her own machinery,
tools, equipment, material and the site establighm@gtfand any consequential financial losses
arising from such damage. This insurancedstojbe maintained in force during the entire
period of the contract. The contractor shall likewise arrange his or her own insurance in
respect of motor vehicle liabilities dnd enplefer common law liabilities of the contractor.

SAFETY ON SITE

A.13.1 Transnet willhotWe held responsible for any losses, damage or injury to workmen
while working on the\Tragsnet property.

A.13.2 Thé€ casftractor shall comply with the provisions of the occupational health and
safety@ct{ACH88of 1993). For the purpose of this act, the sites occupied by the contractor
arentr wiSferf&d, for the duration of the contract, to the control of the contractors, as if it is
his@r hePproperty. As employer, he or she is in every respect responsible for compliance
with the provisions of this act. Contractors must supply all safety clothing plus safety shoes
or boots. According to Transnet policy

A.13.3 The contractor shall in, particular comply with the Compensation for Occupational
Injuries and Diseases Act (ACT 130 of 1993). The contractor shall produce of his or her
registration and good standing with Compensation Commissioner of the Act. This proof shall
be submitted with the return of these documents during the tender stage.

A.13.4 The E7/1 (July 1998) specification for works on, over, under or Adjacent sent to
railway lines and near high voltage equipment, shall form integral part of this contract.

A.13.5 The contractor must at all times ensure that his staff working next to the railway
track, wear reflective clothing. Itis also recommended that a competent person is
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appointed who will keep all the contractors staff aware of train movements. ltis also

recommended that he us a warning device, e.g. a siren or a whistle etc. The staff must be
made aware of the fact that the railway tracks are multi-directional.

A.13.6 Before the successful contractor can commence with this contract, a Safety
Awareness Briefing sessions will be held with him/her and all staff that will be working on
this contract. On the completion of the information session, the contractor will be asked to
sign a document indication his understanding of the dangers working next to the railway
track and overhead traction lines. Refusal to sign this document can cause the contract to
be cancelled by Transnet.

SITE BOOKS
A.14.1 SITE INSTRUCTION BOOK

The successful contractor shall make available a Triplicate carbon copy A4 Sized bogk or shall
have numbered sheets for receiving and recording instructions from the Teehhical Officer
and shall be clearly marked “Site Instruction Book”. This book myst belkept on site at all
ties. Itis an invaluable tool in dealing with disputes, uncertaintiespextghsion of time and any
variation order. 1tis to be used as a two way communication between contractor and
Transnet. Any verbal instructions must be confirmegfinwriting in the Site Instruction Book.
On completion of the contract, the book will begam@eyhie property of Transnet.

A.14.2 SITE DIARY

li is recommended that theSuccessful contractor keep a daily record of all relevant
information concerningsitéyéonditions and all incidents e.g. weather conditions, injuries etc.
This if for hisferse\and remains his/her property

A.14.3RYTHORISED PERSONS

@hlyipetsons authorised by the Technical Officer of Contractor may make entries in the site

beoKks.
A.15 INCOMPETENT EMPLOYEES

Any persons employed by the Contractor on the Works who is in the opinion of the
Engineer, incompetent, or who may act in any improper manner, may be discharges from
the Works by the Engineer. Such a person shall not again be employed on the Works,

without the permission of the Engineer.



A.16 HOURS OF DUTY

Work can only be carried our during the daylight hours of the week. When the contractor
intends performing work on a weekend or a public holiday, the project Manager or his
designated representative must be notified well in advance. The area where work will be

performed must also be conveyed to him.
A.17  ACCOMMODATION

No staff member of the contractor is allowed to sleep on Transnet Property, after normal

working hours.

A.18  VAUUE ADDED TAX

VAT at the ruling percentage shall be paid separately on an add-on basis o e of
work paid should Contractor be registered. Proof of VAT registrati [ to be
submitted with tender.

O
N
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BRIEFING CERTIFICATE

RFQ: SCS D05256 (CRAC DNR 10018}
SUPPLY OF 1 »x TECHMNICIAN (PLC & DRIVE SPECIALIST), 1 x SEMI-SKILLED

WORKER, 1 x PROCESS WORKER TO SERVICE & MAINTAIN TRANSNET FREIGHT
RAIL WOLFF CRANES IN BAYHEAD TERMINAL

INFORMATION SESSION

RFQ SITE / BRIEFING MEETING

A COMPULSORY SITE / BRIEFIMG MEETING WILL BE HELD AT THE FODLOWIDG VENUE

VENUE: KASCON WORKSHOP
TIME: 10:00
DATE: 01 MARCH 2013

The Site / Briefing Meeting is compulsory, £ompaRigs#hot attending are overlooked in the tender

award process.

ATTENDANCE CERTIFICATE

This is to certify that

Representatives/sgf

Has / havexddaymattended the Tender briefing in respect of the proposed:

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

VERY IMPORTANT

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

Date & Company Stamn
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Section 3

VENDOR APPLICATION FORM

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

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

[with bank stamp]

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

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]
Certified copy of Share Certificates [CK1/CK2 if CC]

5. A letter on the company's letterhead confirm physical and postal addresseg

6. Original valid SARS Tax Clearance Certificate
7. Certified copy of VAT Registration Certificate
8. Certified copy of valid Company Registration Certifiateaflif applicable]
9. A signed letter from your auditor or accountanfceffirming most recent annual turnover
figures
Company trading‘@ame
Company registerediname
Comparniiy Registration Number or 1D Number-if a Sole:Proprietor
Form offentity [V CcC Trust Pty Ltd Limited Partnership: Sole Proprietor

VAT number:[if registered]

Gampany telephone number

Company fax humber

Company.email -address

Company website address
Bank name Branch:& Branch code
Account holder Bank account:number

Postal address
Code

Physical Address

Respondent’s Signature Date & Company Stamp
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Contact person

Designation
Telephone
Email

Annual turnover range [last financial year] < R5m

Does your company provide Products

Area of delivery Naticnal

Isyour company a public or private entity
Does your company have a Tax:Directive or IRP30. Certificate

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

Complete B-BBEE Ownership Details:

% Black % Black'women
ownership ownership
Does your company: have a B-BBEE certificate Yes

What is your B-BBEE status [Level 1 tas99sinknown]

How many. personnel does the firm empley Permanent

R5+=35m
Services
Provincial
Public

Yes

Code

>R35m
Both
Local
Private

No

% Disaisted Black ownership

If you are an existing Vendor with Transnég pleasescamplete the following:

Transnet contact person
Contact numiber

Transnet Operating\Divigion

Duly authoriseahtosign far and on behalf of Company / Organisation.

No

Part time

Name Designation

Signature Date

Respondent’s Sighature

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

WHEREAS

Transnet and the Company wish to exchange Information [as defined below] andyit is envisaged that
each party may from time to time receive Information relating to the dtfver,iigrespect thereof. In
consideration of each party making available to the other such Information, thel\garties jointly agree that
any dealings between them shall be subject to the terms and conglitiong’of this Agreement which

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

i INTERPRETATION
In this Agreement:

1.1 Agents mcan directors, gfficets, employees, agents, professional advisers, contractors or sub-

contractors, or any Gpolip member;

1.2 Bid or Bid Docéimeift means Transnet’s Request for Information [RFI] Request for Proposal
[RFP] or RequesforiQdotation [RFQ], as the case may be;

1.3 Confidential Information means any information or other data relating to one party (the
Diselosing Party) and/or the business carried on or proposed or intended to be carried on by
that pary 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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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;

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

1.5 Information means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentions, market opportunities, Ynow-how,
trade secrets and business affairs whether in writing, conveyed orally 0§ Dy maghine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one party to thissAgieement (the Disclosing Party) to the
other party (the Receiving Party) will be y€ated by“the Receiving Party as secret and
confidential and will not, without the Disgesing¥Party’s written consent, directly or indirectly
communicate or disclose (whether in writing of orally or in any other manner) Confidential

Information to any other person other than, in"&@Ccordance with the terms of this Agreement.

2.2 The Receiving Party will only Qse théwgeffidential Information for the sole purpose of technical
and commercial discussions%ectween the parties in relation to the Bid or for the subsequent

performance of anys€ontraet between the parties in relation to the Bid.
2.3 NotwithstandinGyclase 24 above, the Receiving Party may disclose Confidential Information:

a) taythose of its Agents who strictly need to know the Confidential Information for the sole
purposeuset out in clause 2.2 above, provided that the Receiving Party shall ensure that
sugh” 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.

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

2.5 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 Stamp
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
noufy 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 and any copies

thereof.

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

3.3 The Company shall, within 7 (seven) days of receipt of a writtenldemafd fgom Transnet:

a) return all written Confidential Information (including all copiesy; and
b) expunge or destroy any Confidential Informpatiof®from any computer, word processor or

other device whatsoever into which it wés,copied, read or programmed by the Company or

on its behalf.

3.4  The Company shall on request supplya cegtificate signed by a director as to its full compliance

with the requirements of clause 3.3B) above.

4 ANNOUNCEMENTS
4.1 Neither party willfhake or pérmit to be made any announcement or disclosure of its prospective
interest in the Bid withawf the prior written consent of the other party.
4.2 Neither party ‘shall®make use of the other party’s name or any information acquired through its
dedlingspwith the other party for publicity or marketing purposes without the prior written consent

ofitheyother party.

5 DURATION

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

5 (five) years.

6 PRINCIPAL

Each party confirms that it is acting as principal and not as nominee, agent or 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.

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.

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

them.

] GENERAL

9.1 Neither party may assign the benefit of this Agreement, orflany interest hereunder, except with the
prior written consent of the other, save that Trapsfet mayyassign this Agreement at any time to

any member of the Transnet Group.

9.2 No failure or delay in exercising any rightflpower\or privilege under this Agreement will operate as
a waiver of it, nor will any singlefor partidlmesercise of it preciude any further exercise or the

exercise of any right, power og privilege upder this Agreement or otherwise.

9.3 The provisions of this Agré€ment shall be severable in the event that any of its provisions are held
by a court of compefent§urisdiction or other applicable authority to be invalid, void or otherwise
unenforceable o aRdgthe remaining provisions shall remain enforceable to the fullest extent
permitted by Yaw:

9.4  This#greemegt may only be modified by a written agreement duly signed by persons authorised

on Beralf of each party.

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

between the parties.

96  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

i P T T SEneery
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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 ValuegAdded Tax Act, 89 of
1991, as may be amended from time to time;

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

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

may be amended from time to time.

2 GENERAL
All Bid Documents and subsequent contracts afid ordets,sh@ll be subject to the following procedures as laid

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

3 LODGING OF BID DOCUMENTS
3.1 A Bid, which shadljheréinafter include reference to an RFP or RFQ, shall be lodged with Transnet no
later than the clesingydate and time specified for the receipt thereof, in accordance with the directions
issuedgiith BithDocuments.
3.2  Bids shéll begtransmitted in a sealed envelope and placed in the tender box at a venue stipulated in
thé-Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the
@nvelope.

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.

5 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.

6 DEFAULTS BY RESPOMDENTS

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 terms,of clausefl4 [Coniract
Documents], within such period as Transnet may specify; or

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 prejudice Yefany other legal remedy which it may have,

proceed to accept any other Bid or, if it is néCessaryjtodo so, call for Bids afresh, and may recover

from the defaulting Respondent any agditionalexpehse incurred by it in calling for new offers or in

accepting a higher offer.

If any Respondent, who has@ubmitted a Bid and/or concluded a contract with Transnet [hereinafter

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

associated with suchfBid gr contract:
a) has witAdrawn suchfBid after the advertised date and hour for the receipt of Bids; or

b) has,Yafter\having been notified of the acceptance of its Bid, failed or refused to sign a contract
wh@n called upon to do so in terms of any condition forming part of the Bid Documents; or

C) Ragfcarried 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

) 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

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

Respondent’s Signature
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(ii) before making such statement, it took all reasonable steps to satisfy itself of its

correctness; or

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

requirements which could not be recovered from the Service Provider;

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

Transnet business through its “blacklisting” process.

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

Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprise or company, may algo apply
to any other enterprise under the same or different names of disqualified personsyor ghterprise or
company [or associates thereof] and shall for avoidance of doubt also beyapplied, to any agent or

employee of the person or enterprise or company concerned.

7 CURRENCY

Prices or fees must be quoted in the currency of the Republig of Suth Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may be rejectedsby Transnet save where such price is quoted

by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Raspondent should note that where the WHGle or a portion of the contract or order vaiue is to be
remitted overseas, Transnet shall, ifiréguested to do so by the Service Provider, effect payment overseas
directly to the foreign principél or magufacturer of such percentage of the contract or order value as may be
stipulated by the Respofidenigin itsBid Documents and any variation in the amount to be so paid, which may
arise as a result of fluctuation$ in the rate of exchange involved, will be for the account of the Service

Provider.

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

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

8.2 The Service Provider shall at its own cost 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.

9 ACCEPTANCE OF BID

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

9.3 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C ~ Services] and any schedule of
“Special Conditions” or otherwise which form part of the Bid Documents.

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to be specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent Wwho shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. A dergignyRespondent shall,
therefore, state in its Bid the name of its authorised representative in the RE€pukligyof South Africa who is
empowered to sign any contract which may be entered into in the event of lits Bid Deing accepted and to act

on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of thgfdirégtors, shall be stated in the Bid. If the Respondent
is a close corporation, the full names of the members shall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a tfade name, the full names of the partners or of such individual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDINGWNAME OF SUCCESSFUL RESPONDENT

In the case of Bids submited & the Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notified of tHe names, offsuccessful Respondent(s) as soon as possible after the closing date for

receipt of the Bideip question:

UNAUTHORISED COMMUNICATION ABOUT BIDS

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

may be disqualified.

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

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

special conditions thereto as agreed to by the parties.

SECURITIES

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

guarantee corporation carrying on business in South Africa.

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

damage which Transnet may incur in consequence of a breach of the contract or any partthereof.
15.3  Such security, if required, shall be an amount which will be stipulated in the BideDocuments.

15.4 For the purpose of clause 15.1 above, Transnet will supply a Deed Of Suretyship form to the
successful Respondent for completion and no guarantee in any othef formywill be accepted. A copy
of such form will be supplied to Respondents on request. For this puspose @ Deed of Suretyship form
will be provided which shall be completed and returned to Tfansnet or a designated official by the
successful Respondent within 30 [thirty] days from thes8ate of the letter of acceptance. No payment
will be made until the form, duly completed, is delivered’to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, Save where prior extension has been granted, entitles

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

15.5 Additional costs incurred by Transnet\mecessifated by reason of defauit on the part of the Service

Provider in relation to the copditions of this clause 15 will be for the account of the Service Provider.

PRICES SUBJECT TO CONFIRMARION
16.1 A Bid with prices@hiaii are stibject to confirmation will not be considered.

16.2  Bids whege firmipric8s are quoted for the duration of any resuiting order and or contract will receive

precadence ovenprices which are subject to adjustment.

DELETION ORSERVICES EXCLUDED FROM BID

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

ifcluded elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

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

19.1

19.2

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

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

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

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

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1

20.2

The Service Provider shall adhere to the Standard Terms and Conditions of Centract ag set out in
Form ST&C - Services, a copy of which is issued with the Bid Documents, tagetherwith any schedule

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

Should the Respondent find any conditions unacceptable, itlshouldbindi€ate which conditions are
unacceptable and offer alternatives by written submissiem,0h a company letterhead. Any such
submission shall be subject to review by Transnet'sglegal) Counsel who shall determine whether the

proposed alternative(s) are acceptable or otheryise, asgthe case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDINGPAYMENT

21.1

21.2

Method of Payment

a) The attention of the@®espandent is directed to clause 10 [Invofces and Payment] of Form
ST&C — Services, Which sets out the conditions of payment on which Bid price(s) shall be
based.

b) However, IMyaddition to the aforegoing the Respondent is invited to submit offers based on

altBrmyative methods of payment and/or financing proposals.

c) TH€ Respondent is required to give fuli particulars of the terms that will be applicable to its
aitefhative offer(s) and the financial merits thereof will be evaluated and taken into

Consideration when the Bid is adjudicated.

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

consideration.
NOTE: The successful Respondent [the Service Provider] shall, where applicable, be required to
furnish a guarantee covering any advance payments.
Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt

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

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

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

23 VISITS TO FOREIGN COUNTRIES

23.1  Respondents must furnish details in a covering letter if it is considered necessary thamgmployees of
Transnet should carry out inspection and/or review any operational Services at ghe premise$ of the
preferred Respondent or its subcontractors overseas for the purpose of a preduet deshonstration

and/or final acceptance or for any other reason.

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

in a covering letter in respect of each proposed visit:

a) countries and places to be visited;

b) number of employees and disciplines involved;
c) number of man-days involved; and
d) motivation for the visit.

23.3  Transnet will make all arrangements With regard to booking of air journeys, hotel reservations,
transport to and from airportgpplates of inspection or demonstration, etc. and all expenses will be for

the account of Transnet,

23.4 Before a visit is un@ertaken, sich as envisage in this clause 23, Transnet and the Respondent will
agree in writing O, the, nWmber of employees of Transnet that should undertake the visit and the

number ofman-days ivolved in the visit.

24 BIDS BXL,OR@ON BEHALF OF FOREIGN RESPONDENTS

24.1\Bidsssubmitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Aeguisition Council or to a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behalf by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principal. Failure to submit such authorisation by
the representative or agent shall disqualify the Bid.

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

principals and sign them on behalf of the latter.

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

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

Respondent's Signature Date & Company Stamp
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the latter. In every such case a legal Power of Attorney from their principals must be furnished to
Transnet by the South African representative or agents authorising them to enter into and sign such

contract.

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

of documents executed outside the Republic for use within the Republic.”

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

Documents.

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

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

d) If a Power of Attorney held by the South African representative or agent ipcludes maters of a
general nature besides provision for the entering into and signing of a ¢@ntract wih Transnet,

a certified copy thereof should be furnished.

e) The Power of Attorney must authorise the South African reprgsentaliye 9r agent to choose the
domicilium citandi et executandi as provided for in clause 268/Adaresses for Notices] of the
Standard Conditions of Contract, Form ST&C - Serviges.

24,4 If payment is to be made in South Africa, the foreigft Supplier [Te. the principal, or its South African
agent or representative], must notify Transnefsimmwriting whether, for payment by electronic funds
transfer [EFT]:

a) funds are to be transferred to fthe credit of the foreign Supplier's account at a bank in South
Africa, in which case the n@me aRg branch of such bank shall be furnished; or

b) funds are to be transferfed Yo the credit of its South African agent or representative, in which
case the namegnd Braneh of such bank shall be furnished.

24.5 The attention of #he ReSpondent is directed to clause 15 above [Securities] regarding the provision of
security for the\fulfilment of contracts and orders and the manner and form in which such security is

to be fyfnished,

000000000
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INTRODUCTION

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

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

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.

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 otherwise:

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules and/or§annexures®and/or
appendices, including the Work Order(s), specifications for the Services, and 4StUch special
conditions as shall apply to the Agreement, together with the Genggal, Tender Canditions and any
additional provisions in the associated bid documents tendered by the Service Provider [as agreed
in writing between the Parties], which collectively and excldisively Govern the provision of Services

by the Service Provider to Transnet;

Background Intellectual Property means aliffntellectual Property introduced and required by
either Party to give effect to their obligatioffs tRidermthe Agreement owned in whole or in part by
or licensed to either Party or their affiliatas prior flo the Commencement Date or developed after

the Commencement Date ctherwis@ pursuant to the Agreement;

Business Day(s) means MoRdays toWesidays between 07:30 and 16:00, excluding public holidays

as proclaimed in South AfRiCay
Commencement Date means [ @], notwithstanding the signature date of the Agreement;

Confidential Information means any information or other data, whether in written, oral,
graphigyor I armyp other form such as in documents, papers, memoranda, correspondence,
notebooks, Feports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plals, foghulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Rarty Tintentionally 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 limiting the generality of the term:
a) information relating to methods of operation, data and plans of the disclosing Party;
b) the contents of the Agreement;

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

information;

d) any information 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;




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;
k) commercial, financial and marketing information;

D data concerning architecture, demonstrations, tools and techniques, processes, machinery

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional and techRica™ee@guirements and

specifications of the disclosing Party;

n) information concerning faults or defects in goods, efuipmenth@rdware or software or the

incidence of such faults or defects; and

0) information concerning the charges, Feds and / or costs of the disciosing Party or its
authorised Subcontractors, or theif méthods, practices or service performance levels

actually achieved;

2.7  Copyright means the right in expressions, procedures, methods of operations or mathematical
concepts, computer program godes, cémpilations of data or other material, literary works, musical
works, artistic works, soundWederdings, broadcasts, program carrying signals, published editions,
photographic works, or €ip@matographic works of the copyright owner to do or to authorise the

doing of certain agtsfspecified in respect of the different categories of works;

2.8  Default meansWanybreach of the obligations of either Party [including but not limited to
funda@mental Breach or breach of a fundamental term] or any Default, act, omission, negligence or
stateffient_of either Party, its employees, agents or Subcontractors in connection with or in

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

29 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;

2.10 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;

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

from time to time;

U SIS



2.12

2.13

2.14

2.15
2.16

2.17

2.18

2.19

2.22

2.23

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 Party Materials;

Parties mean the Parties to the Agreement together with their subsidiaries, divisionsgbusiness

units, successors-in-title and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Patent applications, once the lattemhake proceeded to grant,

and includes a right granted for any inventions, products ogprocesses infall fields of technology;

Permitted Purpose means any activity or process temge Undertaken or supervised by Personnel
or employees of one Party during the term offthePAgreement, for which purpose authorised
disclosure of the other Party’s Confidential Iafezmation or Intellectual Property is a prerequisite in

order to enable such activity or process ta be accamplished;

Personnel means any partner, efmployee, agent, consultant, independent associate or supplier,
Subcontractor and the staff ©f suchySubgontractor, or other authorised representative of either
Party;

Purchase Orderf$) means official orders issued by an operating division of Transnet to the

Service Providerforgthe provision of Services;

Service(s)imedns ], the Service(s) provided to Transnet by the Service Provider, pursuant to
theWork' @gder(s) in terms of the Agreement;

Sarviceglevel 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;




2.27

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

1991, as may be amended from time to time,

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

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

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

2.31 Work Order(s) means a detailed scope of work for a Service required by Transnely including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnet, whith may be
appended to the Agreement from time to time,

INTERPRETATION

3.1 Clause headings in the Agreement are included for ease of referénce only and do not form part of
the Agreement for the purpcses of interpretation or for any other plfpose. No provision shall be
construed against or interpreted to the disadvantage offeither Party hereto by reason of such
Party having or being deemed to have structuredior drafted such provision.

3.2 Any term, word, acronym or phrase usedfin thepAgheement, other than those defined under the
clause heading “Definitions” shall besgivéh its plain English meaning, and those terms, words,
acronyms, and phrases used in the /Agreerflent will be interpreted in accordance with the generally
accepted meanings accorded thereto.

3.3  Areference to the singulanin@erporates a reference to the plural and vice versa.

34 A reference to paturalypersens incorporates a reference to legal persons and vice versa.

3.5  Areferencaltota pasticglar gender incorporates a reference to the other gender.

NATUREMAND SCQEE

4.1

4.4

4.5

TRe Agreement is an agreement under the terms and conditions of which the Service Provider will
airange 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




4.6

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

amended by mutual written agreement between the Parties.

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

AUTHORITY OF PARTIES

5.1

52

Nothing in the Agreement will constitute or be deemed to constitute a partgership betWgen the
Parties, or constitute or be deemed to constitute the Parties as agents @t @mployees of one

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or authority fo entef\inté an agreement in the
name of the other; or give any warranty, representation of undertaking on the other's behalf; or
create any liability against the other or hind the othegs [credit in any way or for any purpose

whatsoever.

WARRANTIES

6.1

6.2

The Service Provider warrants to Tg@nsnet thak

a) it has full capacity and auth@kity t@ enter into and to perform the Agreement and that the

Agreement is exedlited By a duly authorised representatives of the Service Provider;

b) it will disch@rgenits) obligations under the Agreement and any annexure, appendix or

schedulethereto with all due skill, care and diligence;

C) it will baysolely responsible for the payment of remuneration and associated benefits, if
dmy, Of its Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

d) It will procure licences for Transnet in respect of all Third Party Material detailed in the
Work Order(s), and will procure the right for Transnet to take such copies [in 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.

The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Levels as defined in the relevant schedule. Transnet may at its
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable prior notice and in a reascnable way so as not to have an adverse effect on the
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.




6.3

6.4

6.5

6.6

6.7

8:8

6.9

6.10

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in alt 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 causgd by any
modification made by Transnet to the Deliverables, or any part thereof, without thespriof approval

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any steps proposedgby Transnet
pursuant to clause 6.5 above, including but not limited to any coskmplieationstor any disruption
or delay in the performance of the Services. The Parties agree that anyjichdnges to the Services,
including the charges for the Services or any timetables forfdeliveryaefatfie Services, will be agreed
in accordance with the change control procedure, @8mset out in clause 28 [Amendment and

Change Control].
The Service Provider warrants that:

a) it has, using the most up-to-date sftwarelavailable, tested for [and deleted] all commonly
known viruses in the Materials and for all viruses known by the Service Provider at the date

of the relevant Work Ogder; ane

b) at the time of deliVeriatd Transnet, the Materials do not contain any trojan horse, worm,
logic bombf'time Bamib, back door, trap door, keys or other harmful components.

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

its best endeavolirs €0 assist Transnet in reducing the effect of the virus and, particularly in the

evefit thatwa Virus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

The Sé€rvice 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




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

7.2

7.3

8.1

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

its confidentiality obligations under the Agreement.
The Service Provider shall give Transnet reasonable notice of any inforfmation itgrequires in
accordance with clause 7.1 above.

Subject to clause 13 [Service Provider’s Personnel], Transneff agrees, to» provide the Service
Provider or its Personnel such access to and use of its faciliies as 1§nec@ssary to allow the Service

Provider to perform its obligations under the Agreement

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER.

The Service Provider shall:
a) respond promptly to all comglaints andsefiquiries from Transnet;

b) inform Transnet immediately @f any dispute or compiaint arising in relation to the provision

of the Services;

c) conduct itsgflsirfessiin a professional manner that will reflect positively upon the Service

Provider amdghe Service Provider’s Services;

d) keep\fullyrectfds clearly indicating all transactions concluded by the Service Provider
rélating 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




8.2

liability and without prejudice to any claims which Transnet may have for damages against

the Service Provider.

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

a)

b)

©)

e}

e)

f)

g)

h)

by

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 Transnet's officers, employees, agents and

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

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

discrimination [as further referred to in clause 22 — Fquality and Diversityl;

treat all enquiries from Transnet in connection with the Services with cotirtesy and respond
to all enquiries promptly and efficiently. Where the Service Provide? is unable to comply
with the provisions of this clause, the Service Provid@r will advise’Transnet of the delay and
the reasons therefor and will keep Transnet<mfegmed of progress made regarding the
enquiry;

when requested by Transnet, provid€ cléar apd accurate information regarding the Service
Provider's own policies and procedures,) excluding Know-How and other Confidential
Information, except where [@ non-disclosure undertaking has been entered into between
the Parties;

not allow a conflictiofinterest to develop between its own interests [or the interests of any

of its othergUstomers] and the interests of Transnet;

not ageeplgdr offer, nor allow, induce or promote the acceptance or offering of any
gratlity, @ntigément, incentive or gift that could reasonably be regarded as bribery or an

attempt to otherwise exert undue influence over the recipient;
nob 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 unlawfut 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.

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 wili be invoiced to Transnet at cost].
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9.3

9.4

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;
b) are incurred in accordance with Transnet’s standard travel and expenses policies;
C) are passed on to 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, include VAT as a

separate item.

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts stipulated in the elgvanfyscRgdule or Work

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

Transnet shall pay such amounts to the Service Provider, upon re€eipt of/a correct and undisputed
Tax Invoice together with the supporting documentation as|specified in the Work Order appended
hereto, once the undisputed Tax Invoices, or swéh, porfien of the Tax Invoices which are
undisputed become due and payable to the Servige Provider for the provision of the Services, in

terms of clause 10.4 below.

All Fees and other sums payable ungér the Agregfent are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise providegdyfortin the Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted t8gether With a month-end statement. Payment against such month-end
statermnent shall & made by Transnet within 30 [thirty] days after date of receipt by Transnet of

the statement tegether @ith ail undisputed Tax Invoices and supporting documentation.

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

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

FEE ADJUSTMENTS

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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INTELLECTUAL PROPERTY RIGHTS

12.1

12.2

Title to Confidential Information

a)

b)

9

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.

ransnet 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 free, nonsexclusive
licence to use the Service Provider’s Background Intellectual Property for the Rermitted

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

The Service Provider shall grant Transnet access to the SerVicEmRiovider's Background
Intellectual Property on terms which shall be bona fide negotiatéd Between the Parties for
the purpose of commercially exploiting the Foreground Intellectual Property, to the extent

that such access is required.

Title to Intellectual Property

a)

oY)

)

d)

All right, title and interest in and to_Fewegra@nd Intellectual Property prepared, conceived
or developed by the Service Provider, its résearchers, agents and employees shall vest in
Transnet and the Service Prgvider ackmewledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the termgination or cancellation of the Agreement dispute the validity or
enforceability, 8fysuth Fekeground Intellectual Property, or cause to be done any act or
anything €ontesting O9in any way impairing or tending to impair any part of that right, title
and interestito ay of the Foreground Intellectual Property and shall not counsel or assist

any personiio do so.

Fransriet shall be entitled to seek protection in respect of the Foreground Intellectual
Pedperty 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 pavable in terms of the Agreement. The Service Provider undertakes to




12.3

12.4

12.5

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

assignment of the Foreground Intellectual Property to Transnet.

e) Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Provider 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 Transnetflall such
improvements, developments, adaptations and/or modifications, inventions or dis@eweries. The
Service Provider hereby undertakes to sign all documents and do all things aSymay be ne€essary
to effect, record and perfect the assignment of such improvements, developmentsgfadaptations
and/or modifications, inventions or discoveries to Transnet andmthelServiceé Provider shall
reasonably assist Transnet in attaining, maintaining or documenting ownership and/or protection

of the improved Fereground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any pafty toJact on or use in any way any Confidential
Information belonging to Transnet whethér ORMynok such party is aware of such Confidential
Information, and shall promptly notify Transnet of the information if it becomes aware of any
party so acting, and shall providel Transpet the information with such assistance as Transnet

reasonably requires, at Transret's coshyand expense, to prevent such third party from so acting.
Unauthorised Use of Inteliectual Property

a) The ServicgFProvideglagrees to notify Transnet in writing of any conflicting uses of, and
appiication§gof registrations of Patents, Designs and Trade Marks or any act of
infringem8&gt, “infair competition or passing off involving the Intellectual Property of
Tramsnet 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.

D) 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.




i3 SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

13.5

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service 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 requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawfut and prop&mimanner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from any premisesyoceupied by or on
behalf of it, any Service Provider Personnel whose admission or preSeiee Would, in the reasonable
opinion of Transhet, be undesirable or who represents a threafito confidentiality or security or
whose presence would be in breach of any rules and regul@tions governing Transnet's Personnel,
provided that Transnet notifies the Service Provideief aryiguch refusal [with reasons why]. The
reasonable exclusion of any such individual @ sdch premises shall not relieve the Service

Provider from the performance of its obligafions Wndex the Agreement.

The Service Provider agrees to use®8ib réasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Service$) If any re-assignment by the Service Provider of those
Personnel is necessary, or if Ttansnet @@Vises that any such Personnel assigned are in any respect
unsatisfactory, including Where\any such Personnel are, or are expected to be or have been
absent for any pefiod, thérlthe Service Provider will promptly supply a replacement of equivalent
calibre and expari€nce,gand any such replacement shali be approved by Transnet prior to

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

14 LIMITATION OF LIABILITY

@1

14.2

14.3

NeitheifParty excludes or limits liability to the other Party for:
a) death or personal injury due to negligence; or
b) fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against 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.

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




14.4

14.5

14.6

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

schedule or Work Order to which the Default(s) relates.

Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or 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 resuit 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 Agreement, the Sewfice Provider
shall take out insurance in respect of all risks for which it is prudemg,fomthe Setvice Provider to
insure against, including any liability it may have as a result of it§ activities Under the Agreement
for theft, destruction, death or injury to any person arfd damagesto property. The level of
insurance will be kept under review by Transnet, on"@mgannual basis, to ensure its adequacy,
provided that any variation to the level of such igSurance shalf be entirely at the discretion of the

Service Provider.

The Service Provider shall arrange insurange with reputable insurers and will produce to Transnet
evidence of the existence of the pa@licies og an annual basis within 30 [thirty] days after date of

policy renewals.

i6 CONFIDENTIALITY

16.1

The Parties hereBy up@ertake the following, with regard to Confidential Information:

a) not to divulgeyer 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;




16.2

d)

e)

f)

g)

b);

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 Parties €oncerned

and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any other pers@n subject to their
control, any public statements or issue press releases or discloge Confidengial” Information
with regard to any matter related to the Agreement, uniessswuittSn, authtrisation to do so

has first been obtained from the Party first disclosing suchiinformation;

each Party shall be entitled to disclose such aspectsiof Confidential Information as may be
relevant to one or more technically qualified. employees or consultants of the Party who are
required in the course of their duties % receive the Confidential Information for the
Permitted Purpose provided that te employee or consultant concerned has a legitimate
interest therein, and then onlysto the extent necessary for the Permitted Purpose, and is
informed by the Party of the confilential nature of the Confidential Information and the
obligations of the coMfidentialitysfo which such disclosure is subject and the Party shall

ensure such employSes @r consultants honour such obligations;

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

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

each\\Pary, shall ensure that any person or entity to which it discloses Confidential
Inf@rmiation 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.

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

where:

a)

b)

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

confidentiality; or

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

advertising matter, printing matter and the like.

i7 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider fail or neglect to execute the work or to deliver any portion of &g Seérvice, as
required by the terms of the Agreement or Work Order, Transnet may cancel the Agreement @ Work
Order in so far as it relates to the unexecuted work or rejected portion of the Service)yand, inguch event,

the provision of any remaining commitment shall remain subject in all respects tQth@seigonditions.

i8 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] monthgPeriad, expifing on [e], unless:

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

law or equity; or

b) the Agreement is extended at Pransnet’s option for a further period to be agreed by the

Parties.

18.2 Either Party mayd@rminaténthe Agreement forthwith by notice in writing to the other Party where
the other Parfiy haslcomptitted a material Defauit and, where such Default is capable of remedy,
has failed to\gem@dy Such Default within 30 [thirty] days of receiving notice specifying the Default
andfrequirihg,its remedy.

18.3gmEithér Pagy 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.

CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

18.5

1.5

18.7

Termination in accordance with clause 18 /7ermn 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 @ Work Order, the Service Provider will immediatdly deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliygrables and
property belonging to Transnet [or, in the event of termination of a WorkyOrder, such as is
relevant to that Work Order] which may be in the possession of, or undel the, coftrol of the

Service Provider, and certify to Transnet in writing that this has been done,

To the extent that any of the Deliverables and property referred to in glause 19.2 above are in
electronic form and contained on non-detachable storage dévices, thesS€rvice Provider will provide
Transnet with unencrypted copies of the same on mé@netic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is termindted Wy e Service Provider under clause 18.2 [7erm
and Termination], or in the event thata Werk Order is terminated by Transnet under clause 18.5
[Term and Termination], Transneét willgpay to the Service Provider all outstanding Fees
[apportioned on a pro rata bdsis] relatingsto the work undertaken by the Service Provider up until
the date of such terminatighnTtansnet will also pay the costs of any goods and materials ordered
by the Service Proyiler i, rélation to the such work for which the Service Provider has paid or is
legally obliged toypay, in which case, on delivery of such goods or materials, the Service Provider
will promptiy, deliverisu€h goods and materials to Transnet or as it may direct.

TheghroWsions of clauses 0 /Definitions], 6 [Warranties], 12 [Inteflectual Property Rights], 14
Tbimitdtion of Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute

Resojution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

against the Defaulting Party.

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




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 shalil be without any liability and without prejudice to any

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

20 ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior

written consent of the other. Further, in the event that Transnet wishes to assign or novate the

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

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

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

21 FORCE MAJEURE

21.1

21.2

Neither Party shall have any claim against the other Party arising\from any failure or delay in the
performance of any obligation of either Party under the Agreemen®Caused by an act of force
majeure such as acts of God, fire, flood, war, strike, “1@¢kout, industrial dispute, government
action, laws or regulations, riots, terrorism or civil disttirbance, defaults, delays or discontinuance
on the part of independent contractors, suppliefs, @k other circumstances or factors beyond the
reasonable control of either Party, and,to the extant that the performance of obligations of either
Party hereunder is delayed by viftue ofgthe aforegoing, any period stipulated for any such

performance shall be reasonalily extefgeds

Each Party will take all redsOnable steps by whatever lawful means that are available, to resume
full performance agfsoonWasypracticable and will seek agreement to modification of the relevant
provisions of the Agr€ement in order to accommodate the new circumstances caused by the act of
force majedre. Mya Party fails to agree to such modifications proposed by the other Party within
90 Lainetl,days of the act of force majeure first occurring, either Party may thereafter terminate

the Agfeement with immediate notice.

22 FQUATTIGAND DIVERSITY

22.1

22,2

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.

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

amendments and re-enactments thereof.
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24

25

26

NON-WAIVER

23.1

23.2

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

and in terms of the Agreement.

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

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

PARTIAL INVALIDITY

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

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

thereby.

DISPUTE RESOLUTION

251

25.2

253

254

25.5

25.6

Should any dispute of whatsoever nature arise between the Parties conc8ning the JAgreement,
the Parties shall try to resolve the dispute by negotiation within 10 [t€RlmBuSIness Days of such
dispute arising.

If the dispute has not been resolved by such negotiation, either of ghe Parties may refer the
dispute to AFSA and notify the other Party accordinglyyl which proceedings shali be held in

Johannesburg.
Such dispute shall be finally resolved in ageegdanée with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

This clause constitutes an irrevocable congenEby the Parties to any proceedings in terms hereof,
and neither of the Parties shall be @ntitled to withdraw from the provisions of this clause or claim

at any such proceedings ®hat iflis not bound by this clause 25.

This clause 25 is séveraléMfrom the rest of the Agreement and shall remain in effect even if the

Agreement i, tefiigated for any reason.

This clause\25 ShalWot preclude either Party from seeking urgent refief in a court of appropriate

jurisdiction, where grounds for urgency exist.

APDRESSESFOR NOTICES

VA |

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
O For legal notices: [e]
Fax No. [e]

Attention: Legal Department B
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26.2

26.3

(i) For commercial notices: [#]
Fax No. [e]

Attention: [e]

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

Fax No. [&]

Attention: [e]

Any notice shall be addressed to a Party at its physical address or deliesed By hand, or sent by

facsimile.

Any notice shall be deemed to have been given:

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

b) if posted by prepaid registered post, 10 [#€n] days after the date of posting thereof; or

<) if faxed, on the date and time of séndifg, ofjsuch fax, as evidenced by a fax confirmation
printout, provided that such notice shall Be confirmed by prepaid registered post on the
date of dispatch of such fax, or, sheuld no postal facilities be available on that date, on the

next Business Day.

WHOLE AND ONLY AGREEMENT

27.1

27.2

The Parties hégebygConfirm that the Agreement constitutes the whole and only agreement

between thRemWwithyregard to the subject matter of the Agreement.

ThegPatties Rereby confirm that the Agreement replaces all other agreements which exist or may
flavedxisted In any form whatever between them, with regard to the subject matter dealt with in
theQAgreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

AMENDMENT AND CHANGE CONTROL

28.1

28.2

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

hereto.

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

any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution].
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GOVERNING LAW

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

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

29.1

Change of Law

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

accordance with clause 25 [Dispute Resolution] abave.

COUNTERPARTS

The Agreement may be signed in any number of counterparts, all of whi€h takefl together shalt constitute

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

counterpart.
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