TRANSNET FREIGHT RAIL, z division of TRANSNET SOC LTD

CRAC DNR 10120

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

REQUEST FOR QUOTATICN [RFQ] No SCS D 515¢4f514 CRAC DNR 10120

£

FOR THE SUPPLY OF:CUT AND REMOVE TREES BOUGHTON & CEDARA

DELIVERY TO: BOUGHTON & CEDARA

ISSUER DATE:

S5ITE MEETING:

CLOSING DATE:
CLOSING TIME:

VALIDITY:

28 FEBRUARY 2013
14 MARCH 2013 at 10HO0 BOUGHTON STATION

14 MARCH 2018 AT \14HO0 CEDARA STATION.
28 MARCH20132

10:00
24 MAY 2013

DIRECTIONS TQ SITEWMEETING BOUGHTON CONTACY MOSES 033 8972162,
DIRECTLONS RO GITE MEETING CEDARA CONTACT GLEN 033 897 2162,
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Section 1
NOTICE TO BIDDERS

Quotations which must be completed as indicated in Seclion 2 of this RFG are to be submitfed as follows:

METHQD: COURITR/ HAND DELIVER
CLOSING VENUE: CHAIRMAN TRANSNET FREIGHT RAIL ACQUISTTION COUNCIL
GROUND FLOOR INYANDA HOUSE 1|
21 WELLINGTON ROAD PARKTOWN
JOHANNESBURG 2001
Tender box.

1 Hesponses to RFQ

Responses Lo this RFQ must not include documents or reference relating. to 3y Bifer guotation or

proposal. Any additional conditions must be embodied in an accompanyimoeletter.

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

Transnet fully endorses and supports the GovernmenbsgBroathBased Black Economic Empowerment
Programme and it would therefore prefer to do business with local business enterprises who share these
same values. Transnel will accordingly allowfa “préfesgnce” to companies who provide a B-BBEE
Verification Certificate. All procurement tragB8etions wild be evaluated accordingly,
2.1 B-BBEE Scorecard and Rating
As prescribed in terms ol %e\Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its ReguldtionspRespondents are to note the following:

« Proposals Wiil Be evaltated cn price which will be allocated 80 points and preference which will

be allocated 2§, points, dependent on the value of the Services

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

thagsR1 000 000.00.

« if the 80/20 preference point system is stipulated and all Bids received exceed R1 006 000.G0,
the RFP will be cancelted

In compiiance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 vaiid B-BBEE Verification Certificates must be issued by:
a) Verification Agencies accredited by the South African National Accreditation Systemn
[SANAS]; or
b} Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the apgroval granted by the Bepartment of Trade and Industry,
Enterprises will be rated by such agencies based on the following:

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

8 Rating level based on all seven elements of the B-BBEE scorecard

Dats & Company Stamp
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dy  Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 mitlion]:
° Rating based on any four of the elements of the B-BBEE scorecard

e}  Exempted Micro Enterprises — EME [i.e. annual turnover less than RS miliion]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.
«  Automatic rating of B-BBEE Level 4 irrespective of race or ownership
«  Black ownership greater than 50% or Black Women ownership greater than 50%

automatically qualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME wouid be a certificate (which may be in the form
of a letter) from an auditor or accounting officer or a certificate from a Verificaidh Agency
accredited by SANAS. The certificate must confirm the company’s turiover, black
ownership / black female ownership and B-BBEE status level,
Respondents are required (o furnifslh proof of the above to Transnetgfi.e. @dataifed scorecard as
stipulated above in respect of Large Enterprises and SFs, or 3 capifiealeyn respect of EMEs].
Trensnet will accordingly aliccate a maximum of 20 [twentyl points in accordance with the
80/20 preference peint system prescribed in the Prefergntial Procurement Policy Framework Act

(PPPFA}, Act 5 of 2000 and its Regulations to theR8spondent’s final score based on an entity’s B-
BBEE scorecard rating. fRefer Annexure A for fURther details],

N.B. Failure to submit a B-BBEE certificate, which is"valid as at the Closing Date of this RFP, will

result in a score of zero being allocated for BABBET:.
[Refer Section 3, Vendor Appliéation Reraaf for Returnable Documents required|

f) Respondents are warned (hiaWresponse will be liable for disqualification should any attempt be
made by a Respondént eithgRdirectly or indirectly to canvass any officer(s) or employee of Transnet

in respect of this REQ between the ciosing date and the date of the award of the business.

g) A Respopdent\mayphowever, before the closing date and time, direct any written enquiries relating

to thé'RFQ toshe following Transnet employee:;
Nama: MOSESY GLEN (technical) R FRANKISH (ADMIN)

Email TEL 0338972162 Bobby. Frankish@transnet.net

Quotations are requested from all interested parties to supply the above mentioned
requirements to Transnet Freight Raif.

On or after 28 February 2013 R F Q document can be inspected or obtained from Transnet
Freight Rail SCS office 100 EEL ROAD BAYHEAD DURBAN.

The site meeting is compulsory and companies not attending will be overlocked in the
tender process. Safety Shoes and Reflective Vests must he worn to the site meeting. A
non-refundable charge of R150.00 {vat incl) will be levied. Payment to be made to
Standard Bank acc no 203158598 branch code 004805 indicating reference no CRAC DNR
10040 and your company name. Receipts to be presented on collection of tender

document. Note this amount is not refundable.

ate & Company Stami
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M) Respondents may alse, al any time after the closing date of the RFQ, communicate with

Prudence Nkabinde on any matter relating to its RFQ respaonse:
Telepheone 011 5449486 Fax (11 7749760
Emaii TAC.SECRETARIAT@transnet.net

3 Tax Clearance

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

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

4 VAT Registration

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

5 Legal Compliance

The successful Respondent shall be in full and completgssgniplisce with any and all applicable naticnal

and local faws and regulations.

3] Changes to Quotations

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

7 Pricing

All prices must be quotadin Soulthfrican Rand on a fixed price basis, excluding VAT,

8 Prices Subject to\Confirmvation

Prices quated whichyare subject to confirmation will not be considered.

g Me€gotiations

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

number of short-listed Respondents.

10 Binding Gffer

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

statement must be dearly and specificaily indicated.

11 Bisclaimers
Transnet is not committed to any course of action as a result of its issuance of this RFQ and/or its receipt
of a Quotation in respanse to it. Please note that Transnet reserves the right to:
s modify 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;

Respondent’s Signature Date & Company Stamp
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® disqualify Quotations submitted after the stated submission deadline;

» not necessarily accept the fowest priced Quotatior;

2 reject all Quotations, if & so decides;

® place an order in connection with this Quatation at any tme 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;
* split the award of the order/s between more than one Suppier/Service Provider: or

. make no award at all.

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

I/We ... do hereby cerfify that /we

have/have not been found quilty during the preceding 5 [five] years of & sétious dreach of law,
including but not limited to a breach of the Competition Act, 89 of 1998, By"ameclirt of law, fribunal or
other administrative body. The type of breach that the Respondenft is réquised to disclose excludes

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

Where found quilty of such a serious breach, please dig€losa)

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, 1/we dgkn@@iedge that Transnat SOC Lid reserves the right to exclude any Respondent
from the bidding pligcess, should that persen or entity have been found guilty of a serious breach of law,

tribunal oggegulatapnobligation.

12 EVALUATIQMWCRITERIA: TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT
MECESSARILY IN THIS ORDER] IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF 50
REQUIRED:

o Administrative responsiveness - Completeness of response and returnable documents
» Substantive responsiveness ~ Prequalification criteria, if any, must be met
" Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, compelitive pricing
and overall level of unconditional discounts® will be critical

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

T Only unconditional discounts will be taken into account during evaluation, A discount which fas Deen offered
conditionally will, despite not being faken inta account for evaluation purposes, be implemented when payment is

effectad.

Respondent’s Signature Date & Company Stamp
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7 FrePrainy
PS =801~ ]
Where:
Ps = Seore for the Bid under consideration
At = Price of 8id under consideration
Privnn = Prico of lowest acceptable Bid

- B-BBEE status of company

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

in accordance with the table below:

 B-BBEE Status Level ‘ Mumber of points
of Contributor : {80/20 system)

L .  T—

3 16

4 12

5 8

6 5

7 4

8 2
Norz‘com.[,)liaﬂ.i," 0 0

i3 Validity Period

Transnet desires a validity period 08586 days from the closing date of this RFQ.
This RFQ is valid until

14 Banking Details

BANK: . Q)
BRANCHWNAME [/ CODE:
AQUOUNT RQUEDER:
ACCQUNT NUMBER: __

i5 Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

16 Disclosure of Prices Quoied
Respondents must indicate here whother Transnet may disclose their quoted prices and conditions to
other Respondents:

ol ]

Date & Company 56




17 Returpnable Documents

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

below.

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

below

Faflure fo provide &lff these Returpabie Docomenls may resuit in a Respondent’s
disquaiification. Respondents are therefore vrged fo ensure that gif these Bocuments

are returned with their Guotations.

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

[Yes or NoJ in the table below;

Submitted
Returnable Documents iYes or

Mao]

SECTION 1 : Notice to Bidders

- Valid B-BBEE Verification Certificate [RSA LargeWetarprises and QSEs]
Note: failure to provide a valid B-BBEEfVerifigation Certificate at the closing
date and tnm of the tender will cemit S andautomatic score of zero being
a[oca od i’ or i' :—;:o;c:,:,.;r'(:!

\-fah{ B- BBFF certi ,mu\: ;Lm aufhlor cJC\_DLzHLEﬂU r)!ﬁ(:@f or SANAS accred ted

Note: failure to provxde AMalid "B-BRBEE Verification Certificate at the closing |
date and time of€hegender will result in an automatic score of zero being
allocated for B BBERscosétard

SECTION 2 Quotabion\Form
SI:CIION 3 \/endor AD 7Iacat|on Form

® Ong naf saficeliod Choqu 20 l aﬂk ver lflcat;OH Df }‘J 1kanG dddtls

= ) Certified copies of 1Ds of sha: f‘hol( rfdschto.Sfmomhrvrs ias app':cable}

¢ Ceitlﬁed copy. of (,utmcaie-, o; }.ncerporduon [CMZQ/C'\@ name change]

*® Certlﬂed copy of share certificates [CK1/CK2 if C.C.]

s Orlgma! vahd Tﬂx C‘eaw_-une Certificate [Consartia / Joint Ventures / Sub-

contractors must submit a separate Tax Clearance Certificale for each party]
= Valid Workman's Compensation certificate from Department of Labour

+ Valid CIDB certificate grading 1 SH TREE FELLING

& Company 5ia
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section 2
QUOTATION FORM

I ;j ‘\N e

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

with the conditions related thereto.

I/We agree to be hound by those terms and conditions in;

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

requestl; and

any okther standard or special condilions mentioned and/or emboedied in this Request for Quatation.

[/We accept that unless Transnet should otherwise decide and so inform me/us, thissQuatation [and, if
any, its covering letter and any subsequent exchange of correspondence], tagether with Transnet's

acceptance thereof shall constitute a binding contract between Transnet and mefus.

I/We further agree that if, after I/we have heen notified of the acceftance §f my/our Quotation, I/we fail
to deliver the said goods/sarvico/s within the delivery lead-timé quotcplg@nsnet may, without prejudice
to any other legal remedy which: it may have, cancel thd™@mder and recover from me/us any oxpenses

incurred by Transnet in calling for Quotations afresh d@hd/of having to accept any less favourable offer.

Prige Schedule

i/We guote as follows for the services required) on a “delivered nominated destination” basis, excluding
VAT:

It Unit of iInit Price Total
m it O L Ny L
serigiio Py Price
o Degmph%ﬁ N s .&eas_me Qﬁa”tiw : {Z{\E)_::: ..... (ZAR)
1 | CUT AND REMBYE SREES BOUGHTON EA {
2 | CUT AND.REMOVE TREES CEDARA STATION EA 1
Delivery Lead-Time from date of purchase order : [Caiendar days]

Please note no rebention feo wiil he withheld.

Motes to Pricing:
ay  All Prices must be quoted in South African Rand, exclusive of VAT

by  To facilitate like-for-like comparison bidders must submit pricing strictly in accordance with this price
schedule and not wilise a different format. Deviation from this pricing schedule could result in a bid
being disgualified.

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

price discount{s) in the final cvatualion stage if offercd on an unconditionzl basis.

Raspondent's Signature Date & Company Stanp
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REQUEST FOR QUOTATION

BFQCRAC DNI 10120

CUT AND REMOVE TREES BOUGHTON & CEDARA

INFORMATION SESSION

RFOSITE MEETING

A COMPUSORY SITE MEETING WILL BE HELD AT THE FOLLOWING VENUE
WENUE: BOUGHTON

TIME: 10HOO

DATE: 14 MARCH 2013,

The: site meeting is compulsory and companies not attending arfe overleekéd in the tender award

process.
ATTERDANCE CERTIFICATE

This is to certify that

Representative/s of

Has/have today attended e Tendehriefing in respect of the proposed;

TRANSNERG REPRESENTITIVE TENDRERS REPRESENTTTIVE

BATE:

VERY IMPORTANT

ANY TENDERER NOT ATTYENDING THE SITE MEETINGWILL AUTOMATICALLY 8% EXCLUDED FROM
THE BUSINESS AWARDING PROCESS,

Qo

Date & Company Stamp
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REQUEST FOR QUOTATION

RFQ CRAC DNR 10120

CUT AND REMOVE TREES BOUGHTON & CEDARA

TNFORMATION SESSION

REQSITE MEETING

A COMPUSORY SITE MEETING WILL BE HELD AT THE FOLLOWING VENUE
VENUE: CEDARA

TIME:  14HGD

DATE: 14 MARCH 2013,

The site meeting is compuisory and companies not attending arg overidelé&d in the tender award

Drocess,
ATTEMDANCE CERTIFICATE

This 15 to certify that

Representative/s of

Has/have today attended the Ténderbriefing in respect of the proposed:

TRANSNEFGREPRESGENTTIVE TENDRERS REPRESENTITIVE

DATE:

VERY IMPORTANT

ANY TENDERER NOT ATTENDING THE SITE MEETINGWILL AUTOMATICALLY BE EXCLUDED FROM
THE BUSINESS AWARDING PROCESS.,

Do B Corvpany Stams
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Section 3
YENDOR APPLICATION FORM

Respondents arc to furmish the fofowang documentation and compiate the Vendor Application Form belovv:

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

bwith 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]

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

5. Aletter on the company's letterhead confirm physical and posta! addvressSs

6. OGriginal valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certificate

8. Certified copy of valid Company Registration GértificateNif applicable]

9. A signed lelter from your auditor or accg@hkg g confirming most recent annual turnover

figures

Company tradinginame

Companyfredgi8iergd name
Company Regiciration Number or 1D Number if a Sole Proprietor
Forniatdring] v/ ] oo Trust Pty Ltd Limited -~ Partnership - Sole Proprietor”

VAT humber [if registered]

Company telephone number

Company fax number

Company emall address
Company website address
Bank name o Branch & Branch code
Account holder . Bank account number

Postal address
Code

Physical Address ¢ e

Date & Company &
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Code
Contact person
Sesignation : T SR
Telephone 7 e e e T
Email ol BEEEE

Annual tumover range Jlast financial year] ' <R5m R5-35m _' . > R35m

Does vour company provide Products Services Both

Area of defivery National . Provindial Lacal

is your company a public or private antity Public Private

Does your company have a Tax Directive or IRP30 Certificate Yes No

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

Complete B-BBEE Ownership Details;

9 g - , o
% Black % Black women % Disabled Black ownership
ownership ownership
Does your compary have a B-BBEE certificate Yes o : NG oo

What is your B-BBEE status [Leve! 1o 9 / Unkhown]
How many personnel does the firmfemploy Permanent SR _ Part time
If you are 8n existing Vendor with Tragsnél please complete the following:

Transnet contact pegsbn
Contact@aumiier

Transnet Opegating Division

Duly auti@rised toSgh for and on behalf of Company / Organisation:

Name Designation

Signature Date

Hespondent’s Sianature Date & Company St
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NON-DISCLOSURE AGREEMENT

entered into by and between

TRANSNET SQC LTD
Registration Number 1990/0C0900/30

and

Registration Number

RFP Numherge RAC




EEU VSR

¥}

Respondent’s signature
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THIS AGREEMENT is made betweaen

Transnet SOC Lid [Transnet] [Reyistration No. 1950/0060900/301

whase registered office is at 49Y Floor, Catlton Centre, 150 Commissioner Street, Johannesburg 2001,

and

whaose registered office is at

[the Company] [Registration No K

WHEREAS

Transnet and the Company wish to exchange Information {as defined below] BadNg is emvisaged thal

cach party may from time to time receive Information relating to the cRcMEsespect thereof, In

1

consideration of each party making available to the other such Informgtion, the Perties jointly agree that

any dealings between them shaill be subject to the terns angl con@itiopd of this Agreement which

themselves will be subject te the parameters of the Bid Documant

IT IS HEREBY AGREED

i INTERPRETATION

In this Agreement:

L)

1.2

Respondent”
}

S

Agents mean directors, @icers, employecs, agents, professional advisers, contractors or sub-
contractors, or any Geoulykember;
Bid or Bid Decutment means Transnet’s Request for Information [RFI] Request for Proposal
[RFP] or Requesifor@otation [RFQ], as the case may Fe;
Confilenttad Information means any information or other data relating to one party {the
DisalasingyParty} and/or the business carried on ¢r proposed or intended o ba carried on by
thiak pafty and which s made avaidlable for the purposes of the Bid to the other parly (the
Receiving Party) or its Agents by the Disclosing Party or ils Agents or recorded in agreed
minuites following oral disclosure and any other nformation otherwise made available by e
Disclosing Party or its Agents o the Receiving Party ar its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, inciuding any infermation, analysis or
specifications derived from, containing or reflecting such information but excluding information
wihich;
a) is publicly available at the time of ils disclosure or becomes publicly available (other than
as a result of disclosure by the Recelving Party or any of its Agenls contrary to the terms of

this Agreecment}; or

sigriature




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 ar
disclosure prior o its being so disclosed: ar
C) following such disclosure, becomes avallable to the Recelving Party or its Agents (as can be
demenstrated by its writlen records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duly 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 linlltaticn, any
information relating to systoms, operations, plans, intentions, markel opportunitios, aow-how,
trade secrets and business affairs whether in writing, conveyed orally O Dy maghine-readable

medium,

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given hy one party to thissigrecment {the Disclosing Party) o the
other party (the Receiving Party) will be dfeat@ll by ®he Recciving Parly as secret and
confidential and will nat, without the Disg®sipgParty's written consent, directly or indirectly
communicate or disclese {whether in wiiting of orvally or I any other manner) Confidential
Information to any other person otfier thary i accordance with the terms of this Agreement.

2.2 The Recciving Party witl onlyWse thow@@nfidential Information for the sole purpose of technical
and commercial discussions Wgliween the parties in relation to the Bid or for the subsequent
performance of anyfContraai ketween the parties in relation to the Bid.

2.3 Notwithstandincialse 24P above, the Receiving Parly may disclose Confidential Information:

a) tagthose of s Agonts who strictly need to know the Confidential Information for the sole
perposdvset out in clause 2.2 above, providod that the Receiving Parly shall ensure that
sugh Agents are made aware prior to the discosure of any part of the Confidentizl
Information that the ssme is confidential and that they owe a duty of confidence to the
Disclosing Party, The Recelving Parly shall at all times remain liable for any actions of such
Agents that would constitute a breach of this Agrecment; or

b) 1o the extent required by law or the rules of any applicable regulatory authority, subject to
clause 2.4 below,

24 In the event that the Reocelving Party is required Lo disdose any Confidential Tnformation i
accordance with clause 2.3b) above, 1 shall oromaotly nelily the Dise Hlasing Party ond cooperate

with the Discliosing Party regarding the form, nature, content ¢ ind purpose of such disclosure o
any action which the Disclosing Farty may reasanably lake Lo challenge the validity of such
requirement.

2.5 In the event that any Confidential Information shali be copied, disclosed or used otherwise tham as

permitted under this Agreement then, upon hecoming eware of the same, without prejudice to

rate & Company Slamip
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Respondent's sigaature

any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable

natify the Disclosing Party of such event and if requested take such steps (including the institution
of legai 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 Al Confidential Infarmation shali remain the property of the Disclosing Party and its disciosure
shall not confer on the Receiving Party any righls, incuding inteiflectuat property rights over the

Confidential Information whatscever, beyond those contained in this Agraement,

RECORDS AND RETURN OF INFORMATION

3.1 The Receiving Party agrees to ensure proper and secure storage of all Information and gy copies
thereof.

3.2 The Receiving Party shall keep a written record, to be supplied to the Disclosing @arty upon

request, of the Confidential Information provided and any copics made Rerdgl ang, so far as s

reasonably practicable, of the location of such Conlilential Informationgiemaiy, conics thereod,

3.3 he Company shall, within 7 {(seven) days of receipt of & writterfidemane fom Transnel:
ay return all written Confidential Information (including all copi@s); and
b) expunge or destroy any Confidential Infogmagion fem any computer, word processor or

other device whatsoever into which it waslgapied, read or programmed by Uhe Company or
on its behalf.
3.4 The Company shall on reguest supfly o coMafiefle signed by a director a3 to its full compliance

with the requirements of clause 3,38} aboye.

ANNOUNCEMENTS
4.1 Neither party willinale® or p2tmit to be made any announcement or disclosure of its prospective

interest in thé Big withadt the prior written consent of the other paity.

4.7 Neithep DBty Shall make use of the other parly’s name or any information acquired through ils
defiiings®with the other party for publicity or marketing purposes without the prior writter consent
oftheaicr party.

DURATEON

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

5 (five:) years.

PRINCIFPAL
Each parly confirms thal i is acting as princpal and not as naminee, agent of broker for any othe
person and that it will be responsibile for any costs incurred by tor s advisers in considering or pursting

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

[3ate & Company STAMD
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ADEGUACY OF DAMAGES

Nothing contained in this Agreemaent shall he construed ag prohisiting the Disclosing Party fram pursiing
any ather remedies available to it, eilber at law or in equity, for any such threatened or aclual breach of

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

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 warraris that & and its Agents have the appropriate tEchnical and
organisational measures in place against unauthorised or unlawful processing of dal@elating to
the Bid and against accidental loss or destruction of, or damage to such data“eld op processed by

them.

GENERAL

9.1 Neither party may assign the benefit of this Agroement, onany interest hereunder, except with the
prior written consent of the other, save that Tragfend mnayNessign this Agreement at any time to
any member of the Transnel Group.

9.2 No failure or delay in exercising any rightJpower o privitege under this Agreement will operate as
a waiver of it, nor will any singlefor patiial™@xercise of it preciude any further exercise or the
exercise of any right, nower ofy privilege ufider this Agreement or otherwise.

9.3 The provisions of this Agraetent shall be severable in the event that any of its provisians are heid
by a court of conyg®rent Judsdiction or other applicable authority to be invalid, vold or olharwise
unenforceableamifthogromaining provisions shall remain enforceable to the Tullest extent
permitted by faw,

9.4 Thigfhgreememd may only bo modified by a written agreement duly signed by persons authorised
an DEhall @f each party.

Qa5 NE®Emg in this Agrecment shall constitute the creation of @ partnership, joint venture or agency
Between the parbes.

M This Agreement will be governed by and construed in accordance with South African law and the

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

ooo(OCGo0cn
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Bespondent’s Signature

DEFINITIONS

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

meaning assioned 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;

[y
(W)

RFP shall mean Request for Proposal;

1.4 R¥Q shall mean Request for Quotation;

1.5 R¥X shall mean RFP and/or RF(, as the case may he;

1.6 SBervices shall mesn the services required by Transnel as specifiad in its Bid Decument;

1.7 Service Provider shall mean the successful Respondent;

L&  Tax Invoice shall mean the document as required by Section 20 of thegaluosidded Tax Act, 89 of
1891, as may be amended from time to time;

y; apd

1.9 Transnet shall mean Transnet SOC Ltd, a State Owned Comy

130 VAT shall mean Value-Added Tax chargeable in terms gof thd Value-Added Tax Act, 82 of 1991, as
may be amended from time to time.
GENERAL

Al Bid Bocuments and subsequent contracts @hd ordetsssifall be subject to the following procedures as laid
down by Transnet and are to be strictly adhergd tooy any person or enterprise or company responding to

this RFX.

LODGING OF BID DOCUMENTS

3.3 A Bid, which shdll Nereaf€: include reference to an RFP or REQ, shall be ledged wilh Transnet no
lator than tieyclosing date and tme specified for the receipt thereol, in accordance with the directions
issueddiithgdid Docliments,

3.2 Bilis shalNaeMransmitted in a sealed enveiope and piaced in the tender box at a venue stipulated in
8 Bid Documents with the Bld number and subject endorsed on the left hand bottom corner of the
envelope,

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

USE OF BID FORMS

4.1 Where special forms are issued by Transnet for the submission of 8ids, Respondents arc required to
submit their Bids by completion of the appropriale sections on such oificial forms and not on office
stationery bearing their awn terms and conditions of contract; non-compilance with this conditions
miay 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

regrocessed facsimile thereof. Only if insulficient space has bean allocated to a particular response
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mey o Respondent submit additional information under separate cover using the Company’s

letterhead and duly cross-referenced in the REX.

RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

A non-reflundable 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 specificaticns shall be acquired by

Respondents at thelr own expense.

DEFAULTS BY RESPONDENTS

If the Respondent, aftor it has been notified of the acceptance of its Bid falls to:

a} enter inta a formal contract when called upon to de so in terms OR cluse®14 [Contract
Documents), within such period as Transnet may specify; or

B) accept an order in terms of the Bid; ar

) when called upon to do se, furnish satisfactory secudity of the fulfilment of the contract in
terms of clause 15 [Securities),

Transnet may, in any such case, without prejudice Yefany othor legal remedy which it may bave,

proceed to accept any other Bid or, if it is nagessanyito Co so, call Tor Bids afresh, and may recover

from the defaulting Respondent any aghitional“eepense incurred by iU in calling for new offers or in

accepling a higher offer,

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

reforred to as the Sepffce Bgovider], or in the capacity of agent or subconfractor who has been

associated with such Bidg#r coptract:

aj) has withdrawnSuch Bid after the advertised date and hour for the receipt of Bids; or

b} LS, afteraving boen notified of the acceptance of its Bid, failed or refusced 10 sign 2 contract
WEH calted upon to do so in terms of any condition forming part of the Bid Documents; o

<Y Bas carricd out any contract resulting frony such Bid inoan unsatisfactory maonner or has
breached any condition of such contract; or

dj has offered, promised or given a bribe in relation to the eblaining or the execution of such
contract; or

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

£} has made any ncorrect stalement in the alfidavit o cortificate referred 10 In cause L2 [Fommal
Netification Regarding Nome of Successfid Rospodent] and is unable to prove o the

satisfaction of Transnet that

(i it made the statemnent in good faith honestly befieving it to be correct; and

ignsdur:



Lespondent's Sigrature

{i

) before making such statement, & took all reasonable steps fo sabisfy itself of i

COITECiness; or
gl 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 & Bid from any such Respendent shall be disqualified and the person, enterprise or company
tincluding any directors] shall, subject to clause 6.3 below, be disgualified 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 Lo the Chief Gperating @ificer of
Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blackiisting] imposed upon any person or enterprise or company, magalso apply
to any other enterprise under the same or different names of disqualified pRrs@ns or enterprise or
company for associates thereof] and shall for avoidance of doubt also GBmagplied o any agent or

employee of the person or cnterprise or company concerned.

CURRENCY

Prices or feez must be quoted in the currency of the Repe®lig of Stuth Alrica [ZAR] in respect of local
)

Services. Prices or fees in any ather currency may be rgjec®dfby Transnet save where such price is quoted

by a foreign Respondent.

EXCHANGE AND REMITTANCE

The Respondent shiould note thal whiereWthe whole or a portion of the contract or order value is o be

remiitted averseas, Transnet shalfNif requésted to do so by the Service Provider, effect payment overseas

directly to the foreign princig@l ogManiacturer of such percentage of the contract or order value as may be
stiputated by the Respofdenk imilsgPid Documents and any variation i the amount to be so paid, which may
arise as © result ofefluctlations n the rate of exchange invalved, will be for the account of the Gervice

Provider,

g.1 14 Respondént who desires to avall itself of the aforementioned facility must at the time of bidding
fURish the information calied for in the clause "Exchange and Renvttance' of the Bid Documents and
also furnish full details of the principals or service providers to whom payment is to be made.

8.2 PThe Service Provider shall at its own cost obtain forward exchange cover on foreign currency to
pretect itself against any cusrency rate fluctuation risks for the duration of any resulling contract or
orcer. Tramsnet will NOT accept any fuctuations i the rate of axchange at the time whicn payments
arc: made.

Transnct will not recognise any claim for adjustment of the order and/or contract price under dause .2

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

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

ACCEPTANCE OF BID

g.1 Transnet does not bind itself to accept the lowest or any Bid.

Dpbe & Comparny
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fespondents Sioniture

9.4 Tronsnel reserves the right Lo accept any Bid in whole or in part.,

9.2 Upon the acceptance of & Bid by Transnel, 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,

94 Where the Respondent has becn informed by Transnet per facsimile message or cmail of the
acceptance of its Gid, the acknowledgement of the recaipt transmitted shall be regarded as proof of

dedivery to the Respondent,

LAW GOVERNING CONTRACY

The law of the Republic of South Africa shall govern the contract created by the acceptance oflalBid. The
domjciiurn citandi et executandi shall be a place in the Republic of South Africa to be*spegified by the
Respondent in its Bid at which all legal documents may be served on the Respondefig who shalPagree to
submit to the jurisdiction of the courts of the Repubiic of South Africa. A forelgn Begpondent shall,
therefore, state in its Bid the name of s authorised representative in the epublic of South Africa whe s
empowered to sign any contract which may be entered into in the event oflits Bidbelng accepted and to act

on its behalf In all matters relating to the contract.

IDENTIFICATION

If the Respondent is & company, the full names of the diredior§shall be stated in the Bid. If the Respondent
is & close corporation, the full names of the membegs shall be stated in the Bid. If the Respondent is a
partnersiip or an individual frading under a trade nafie, the full names of the partners or of such individual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT
I the case of Bids subpileND thepSecretary of an Acguisition Ceuncil, unsuccessful Respondents will be
formally rotified of the Bamés Of successful Respondent(s) as socn as possible after the closing date for

receipt of the Bid'in quasiien.

UNAUFHORISEDWCOMMUNICATION ABGUT BIDS

viforeDBids, are submitted to the Seorstary of an Acquisition Councll, Respondents may at any e
tomfhunicate with the Secretary on any matter relating to it Bid but, in the absence of writhen authorily

iect of a Bid shalt take place o

tween

from the Secretary, no communication o o question affecting the
Respondents or other potential suppliers or any member of the Acquisition Council or officiai of Transnet
during the period between the closing date for the receipt of the Bil and Lhe date of he notification of the

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

may be disqualified.

CONTRACT DOCUMENTS
149.1  The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditians of Contract [Form 5188 — Services] and any scheduie of “Gpecial Conditions” o otherwise

Documants.,

which form part of the B
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142 These contract documents will constitute the contract between the parties upon receipt by the

Respondent of Transnet's lelter of acceptance [ intent, subject to all additional amendments and/ar

special conditions therata as agresd to by the partios.

SECURITIES

15.1  The successful Respondent, when called upon to do so, shail pravide security 1o 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 ar
guzarantee corporation carrying on business in South Africa.

152 The security may be apphed in whole or part at the discretion of Transnet to make good #y loss or
damage which Transnet may incur in conscquence of a breach of the contract or anygartithercof.

153 Such security, if required, shail be an amount which wili be stipulated in the Bid @ocurments!

154 For the purpose of clause 15.1 above, Transnet will supply a Deedgal SURety8h form to tho
successful Respondent for completion and no guarantee in any otheygn Wil be accepted. A copy
of such form will be supplied to Respondents on request. For this plirpose Ja Seed of Suretyship form
will be provided which shall be completed and returned to Tgansnet & a designated official by the
successful Respondent within 30 [thirty] days from thegdate 08khe lefter of acceptance. No payment
wilt be made untit the form, duly completed, is defigred’to Transnet, Failure to return the Deed of
Surelyshin within the proseobed time shail, ghve vlor orior oxtension has been granted, enlitles
Transnet without notice to the Seivice Pp@ler@e cagtsl the contract with immediate offect,

155 Additional costs incurred by Trangnet mgcessitated by reason of defaull on the part of the Sarvice

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

PRICES SUBJECT TO CONBIRMATIGN

16,1 A Bid with prices@viigh Bge glibiect to confirmation will not be considered.

16.2  Bids wherg T prices Fre quoted for the duration of any resulting order and or conliact wis receive
procec@nogdver prices which are subject to adiustiment,

DELETTGN OFSERVICES EXCLUDED FROM BID

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

mncluded elsewhere in its Bid,

ALTERATIONS MADFE BY THE RESPONDENT TO BID PRICES

Al alterations made by the Respondent (o its Bid price(s) prior to the submission of its Bid Documents must
he done Ly deloling the incorrect figures and words where ronuired and by inserting the comaect figures and
words against the items/Services concorned. All such alteralions must boe initialled by the person who signs

the Bid Documents. Failure to observe this requirerment may resuit in the particular item(s) or Services

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

B S LOmpany HLINY
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Respondent’s Signature

VALUE-ADDED TAKX
18.1

19.2

In respect of local Services, i.e. Services to be provided by a South African company, the prices ot

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 (o be provided by a foreign principal:

aj the invoicing by the Service Provider on behall of s foreign principal represents a sorvice
rendered by the principal;

b) the Service Provider's Tex Invoice(s} for the local portien only [f.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 ofeCohtract as set out in
Form STA&C - Services, a copy of which is issued with the Bid Documents, @ageliier with any schedule
of "Special Conditions” or otherwise which form part of the Bid Docughent

Should the Respondent find any conditions unacceptable, iigshoulth indifate which conditons are
unacceptable and offer alternatives by wrilten submissieg, ah & company ictterhead.  Any such
submission shall be subject to review by Transnet’s ga Coungel who shall determine whether the

proposed alternative(s) are acceptable or atherwisepasithe case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDINGAAYMENT

211

Method of Pavment

a) The attention of the PeBmorwent is directed lo cause 10 finvoices and Faymont] of Fonm
STRC — Serviceswhitl Sots out the condilions of payment on which Bid price(sy shall be
based.

b) However, 16 adllition to the aforegoing the Respondent is invited to submit offers hased on
alfrmatiVesgiethods of payment and/or financing proposals.

) THE Resflondent is required to give full particulars of the terms that will be apphicable to its
aligrnative offer(s) and the financial merits thereof wilt be evaluated and faken into
consicieratian when the Bid is adjudicated.

dy The Respondent must, therefore, in the first instance, tender strictly in accordance with cause
71.1a) above. Failure o comply with clause 71.18) above may precude & Bid from furthes
consideration.

NCTE: The successful Respondent [the Service Provider] shall, where applicable, be required o

furnish a guarantee covering any advance payments.

Conditional Discount

Respondents offering prices which are subject 10 @ conditional discount applicable for payment within
& spedific period are to note that the cenditional poriod wifl be catcuiated as lrom the date of receint
{s) for

viclor's month-cnd stalement redlecting the relevant Tax Inveice

by Transnel of the Service Prov
payment purposes, provided the conditions of the ordor or costract have been fulliiled aind the Tox

Date & Campary S
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Irvoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect

Tax Inveices shall be returned and the conditional pericd will be recalculated from the date of receipt

of the correct documentation.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specilications ang “umerts compited by the Service Provider fos
the purpcse of contract wark shall be governed by the terms and conditions detailed in clause 12 of Form

ST&T - Services (Intellectual Property Riglits).

VISITS TO FOREIGN COUNTRIES

23.1  Respondents must furnish detalls in a covering letter if it is considered necessary that ainployees of
Transnet should carry out inspection and/or review any operational Services at the preMises of the
preferred Respondent ar its subrontractors averseas for the purpose of dQoraduct demonstration
and/or final acceptance ar for any other reasorn.

23.2 11 the Respondent considers ovorseas visits to be hecessary it must provide the following informatian

in a covering letler in respect of each proposed visit:

a) countries and places te be visited;

b} number of employees and disciplines involvedy
C) number of man-days invotved: and

d) motivation for the visit

233 Transnet will make all amrangon@ents Wighg®oard (o booking of air journeys, hotol resorvetions,
ransport to and from aimortsy\Becds of inspection or demonstration, ete. and all expenses will be for
the account of Transnel

234 Before a visit Is ufdemidken guch as envisage in this dause 23, Transnet and the Respondent will
agree in writing '@n the Mumber of employees of Transnet that should undertake the visit and the

number gf manfdays invoived in the visit,

BIDS BY O ONWBCHALF OF FOREIGN RESPONDENTS

2400 \Bicgsubmittad by foreign principals may be forwarded direct by the principals Lo the Secrctary of (he
Acquisition Coundil or to a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the stincipal'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 suthorisation by
the representative or agent shali disqualify the Bid.

24.2  When legally authorised to prepare and submit Bids on behalf of their principals not domiciied in the
s the Rids i the names of such

Republic of South Africa, representatives or agonts must com

fof thoe [atter.

principals and sign them on be

74.3  South African represcntatives or agents of a successiul forcgn Respondent must wier so required

e

enver inte a formal contracl i the name of their principals and must sign such contract on behall of

soriclent’s Sioriuns
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the lalter, In overy such case a legal Power of Allorney from thoir principals must be fumished 1o

Trensnet by the South African representative or agents adthorsing them Lo enter into and sign such

cantract.
&) Such Power of Attorncy 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 arrivat within the Republic of South Alrics this Power of Altormey is to be conggletaed in
terms of Section 8(2) of the Stamp Guties Acl Mo, 77 of 1064, or any amendmaont theteof,

d) If a Power of Attorney hekd by the South African representalive or agent includes Tatters of o
general nature besides provision for the entering into and signing of aqomiiact with fransnet,
a certified copy thereof should be furnished.

e} The Power of Alttorney must authorise the South African repg@sentablivéjor agent ta choose the
domiciiium citandgl ef execatandi as provided for in clause 20 /Adifresses for Noticesf of the
Standard Conditions of Contract, Form STEE - Serviggs,

IT payment is to be made in South Aftica, the forcis® Sugblicr [Te, the principal, or its Seuth African

agent or representative], must notily Transnodn s whether, for payment by cloctronic funds

transfor 1EFT]:

aj funds are to be transferred to the credit of the foreign Supplier's account at a bank in South
Africa, in which case the name and B#&nch of such hank shall be furnished; or

b) funds are to be tramsferiied Sathe credit of its South African agent or representative, in which
case the nama@ind brantof such bank shall be furnished,

The attention of heesfepflent i directed to dause 15 above [Securities] regarding the provisicon of

security fop Tae fuliiimeRt of contracts and orders and the manner and form inwhich such secority i3

to he fMEnisied.

000000000

Respondent’s Signotures
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INTROBUCTION

When an Agreement is entered into between Transnet SOC Lid [Transnet] and the appointed supplier
of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the
technical specifications for the Scrvices, the General Bid Conditions, a Schedule of Reguirements or Work
Order including such special conditions as may be applicable, and any terms in the associaled Bid

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

DEFINITIONS

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

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

2.1 AFSA means the Arbitration Foundation of South Alrica;

2.2 Agreement means the Agreement and its assodated schedules andiorSannexures “and/or
appendices, including the Work Order(s), specifications for the Seapdces§antgfsuch special
conditions as shali apply to the Agreement, togelther with the Generalgl efgder Conditions and any
additional provisions in the assodated bid documents tendered by the Sapvice Provider [as agreed
in writing beltween the Parties], which collectively and exclisively gowern the provision of Services
by the Service Provider to Transnet;

2.3 Background Inteliectual Property means allSalaliectual Property introduced and required by
either Party to give effect to thelr obiigatighs under®he Agreement owned in whole or in part by
or licensed lo either Party or their affillsteSyprior 4o the Commencement Date or developed after
the Commencement Date otherwisa pursudit to the Agreement;

2.4 Business Day{s) means Mon@ays to Fridays belween 07:30 and 16:00, excluding public holidays
as proclaimed in Soutig Alriea;

2.5 Commencemedt Dabe mdans [#], nolwithstanding the signature date of the Agreement;

2.6  Confidentigd Tafolmftion means any information or other data, whether in writlen, oral,
graphif®er M any” othor form such as in documents, papers, memorandz, correspondence,
afitebadks, reforts, drawings, diagrams, discs, articles, samples, test resulls, prototypes, designs,
Blang faftnulae, patents, or inventor’s certificates, which a Party discloses or provides Lo the other
Sarly [intentionally or unintentionally, or as a result of one Party permitting the representalive of
the other Party Lo visit any of its premises], or which otherwise becomes known to 2 Party, and

which s not in the public domain and includes, withoul limiting the generality of the term:

a) information relating to methads of operation, data and plans ef the disclosing Party;
b} the contents of the Agreement;
) private and personal detals of employees or clienis of the disclesing Parly or any other

person where an onus rests on the disclosing Party to maintain the confidentiality of such
information,

) any Information disclosed by either Party and which is clearly marked as being corfidential
ar secret;

o) information relating o the stratogic objectives and planning of the disclosing Parly relating

to its existing and plasned fulure business -

Benondent’s
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2.7

2.8

2.9

210

f) information refating to the past, present and futiire research and development of the

disclosing Paity;

) information relating to the business activilics, bustness relationships, products, services,
customears, clients and Subcontractors of the disclosing Party where an onus rosts on the
disclosing Parly Lo maintain the confidentiality of such information;

hy information contained in the software and associsted malerial 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;

1 Copyright works;

K) commercial, financial and marketing information;

B data concerning architecture, demonstrations, ools and technigues, p@eesses, maghincry
and cquipment of the disclosing Parly;

n plans, designs, concepls, drawings, functional  and keshnigal Teguircments  and
specifications of the disclosing Party;

) information concerning faults or defects in goods, ediipment,"fardware or software or the
incidence of such fauits or defects; and

o) information concerning the charges, Feesyaad / or costs of the disclosing Party or its
authoriscd Subcontractors, or theif melfod®y, practices or service perfarmance Jovels
actually achieved;

Copyright means the right in exphigssiony, procedures, molhods of operalions or mathematical

concepls, computer prograi cldes, cempiiations of data or other malerial, fiterary works, musical

works, artistic works, sgune rotabdings, broadcasts, program carrying signals, published editions,
chotographic wois, op cinBmatographic works of the copyright owner Lo do or 1o authorise the
daing of ceraifyactE speaified in respact of the different categories of works;

Defaulf, medns dpy breach of the obligations of either Party [including but not limiled to

fusarmentzMageach or breach of a fundamental Lerm] or any Default, act, omission, negligence ar

siatlfnenidol either Party, ils emplovees, agents or Subconbractors in conneclion with or in
Y pioyees,

Felaiion Lo the subject of the Agreement and in respect of whic

such Party is liable Lo the other;

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

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

Fee{s) shall mean the agrevd Fees for the Services Lo be purchased from the Service Provider by
Transnet, as detailed in the Work Order(s), Issucd v accordance wilh e Agreement, as arenced
by mutual agreement between the Parties and in accordance with the provisions of the Agrecment

from time to time;

Dezsprndent’s,
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2.15
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2.27

2.2

2,24

2,26

srdont s Signalin

! Property developed by cither Payly

Foreground Intellectual Property means afl Inicllect
pursuant to the Agreement;

Intellectual Property means Patents, Designs, Know-tow, Copyright and Trade Morks 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 Inteliectual
Property and its exploitation as well as all other Confidential Information generally relating (o
Transnet’s field of technology, induding technical information, processing or manufacturing
lechniques, Designs, specifications, formudae, systems, processes, informalion  concerning
materials and markeling and business information in general;

Materials means the Deliverables, the Service Provider Materials and the Third Parly Materials;
Parties mean the Parties to the Agreement together with thelr subsidiaries, divisionsQgusiness
units, successors-in-titte and thelr assigns;

Party means either one of these Parties;

Patents mean registered Patents and Palent applications, once the lattel(havie procecded to grant,
and includes a right granted for any inventions, praducts orgrrocesggs iggall fields of technology;
Permitted Purpose means any activily or process to®egdhdertaken or supervised by Persenne
or employees of one Parly during the term ofghe Agreersent, for which purpose authorised
disclosure of the other Party’s Confidential Ipd@mpat0n or Intellectual Proparty is a prereguisite in
order to enable such activity or process to Be accofhplished;

Personnel means any pariner, entbloyeegagent, consultant, independent associate or supplier,
Subcontractor and the staff @f suchWSubgontractor, or other authorised representative of cither
Party,

Purchase Orderfd) mohgs official orders issued by an operating division of transnet o the
Service Provider Meghc pgavision of Services;

Servicelsy Meant] @], the Seorvice(s) provided Lo Transnel by the Service Provider, nursuant to
the™waork Ordes(s) in lerms of the Agrecment;

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

Subcontract means any cortract or agreement or proposed contract or agreement belween the

it third party agrees fo provide o the Service

Service Pravider and any Lhird party whereby
Provider tho Sorvices or any patrt thereol;
Subcontractor means the tird party with whaom e Service Provider enfers nto a Subeontrack;
Service Provider Materials means all works of authorship, products and materials [inciuding,
but not limited Lo, dala, diagrams, charts, repoits, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigues|
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
develaped by the Service Provider outside the scope of the Agreement ab no expense to Transnet,

andt used by the Service Provider in the performance of the Services;

Date & Company slamp




2.28

2.29

2.31

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

1981, as may be amended from time to time;

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

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

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

Work Crder{s) means a detailed scope of work for a Service required by Transnet, Including
timeframes, Deliverable, Fees and costs for the supply of the Service o Transnet, whichGpay be

appended to the Agreement fram time to time,

INTERPRETATION

3.1

3.2

3.4

3.5

4.1

4.3

4.5

Ciause headings in the Agreement are included for case of refereNge onlyjand do not form gart of
the Agreement for the purposes of interpretalion or for amf other purpose. No provision shall be
construed against or interpreled to the disadvantag@yo! efher Party hercte by resson of such
Party having or being deemed to have structured oldefted such provision,
Any term, word, acronym or phrase used [ the Agreement, other than those defined under the
clause heading “Definitons” shall b givenSis pitin English meaning, and those terms, words,
acronyms, and phrases used in the Agreemant wiil be interpreted in accordance with the ¢ genecrally
accoented meanings accordad (hereto,

A reference to the singWgr McorParates a reference Lo the plural and vice versa.
A reference to nduralPersons incarporates a reference to legal persons and wee versi.

A reference 1@ a Rarti@ulfer gender incorporates a reference Lo the other gender.

NATUREMANDSCOPE

The Agre@moent (5 an agreement under the terms and conditions of which the Service Provider will
arralige for the provision Lo Transnet of the Services which meet the requ lirements of Transnet,
Pie delivery of which Services is conlrotled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance wilh the Agreement,

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

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

During the period of the Agreement, both Parties can make writlen suggestions far amendments

o the Work Order(s), in accerdance with proceidures sel out in clause 28 [Ammendinent ad

Chancge Controff belove, A Party will advise the other Party within 14 [fourteen? Business Days, o
such other periad as mutually agreed, whether tho amendme ntis acceptable,

Insofar as amy term, provision or condition in the Work Crder{s) conflicts with a like term,

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

Ren
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4.6

silent on the malter, 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 perferm its abligations under the
Agreement in accordance with the timeframe(s) Hi any) seb out in the relevant scheduie, save that
the Service Provider will not be lable under this ¢lause f it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnel and it has ussd 1S
best endeavours to advise Transnet of such act or omission. In the event of such delay, any lime
deadlines detailed in the relevant schedule shall be extended by a period egual to the period of

that delay.

AUTHORITY OF PARTIES

5.1 Nothing In the Agreement will constitule or be doemed o constilule a partngrship between e
Partips, or constitule or be deemed to constitule the Parties as agents O emplog@es of one
ancther for any purpose or in any form whalsoever.

5.2 Neither Party shall be entitled to, or have the power or authority 10 enterfinto’zn agreement in the
name of the other; or give any warranty, representation oflundertakiag on the other's behall; or
create any liability against the other or bind the oth@®Hsggredit in any way or for any puronse
whalsoever,

WARRANTIES

6.1 The Service Provider warrants to Transnet thats
a} it has fall capacity ancd@euthomygtefonter into and to perfarm the Agreement and that the

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

i) it will dischfirge W \ebligations under the Agreement and any anncxure, appendix of
schedule Do with all due skill, care and diligence;

) it willlpe Seiely responsible for the payment of remuneration and associated benefits, i
anywgflits Personnel and Tor withholding and remilting incorne tax for Hs Persennel in
conformance with ony applicable laws and regulations;

el it will procure ficences for Transnel in respect of all Thired Party Matenial detailed in the
Work Order(s), and will procure the right for Transnet to lake 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

o) the use or possession by Transnet of any Matertals will not subject Transnet to any claim
for infringement of any inleliectual Property Rights of any {hird party.

6.2  The Servico Provider warrants that it wil perform its obligations vnder the Agreement in

accordance with the Service Lovels as delined i tho relevant schedule. Transnet may at its

tiscrotion audit compliance with the Sorvice Levels, i vige! that any such audit s carted ont

with reasopable prior notice and in a reasenable woy 5o as nol L have an adverse effect on the

5.3 below, in the event that the Service

performance of the Services. Without prejudice to clause
Provider fails to meel the Service Levels, Transnet may claim appropriate service credils or invoko

a retention of Fees as detailed in the relevant schedule ancdfor Work Qrder.




the engagement of o Subcontractor by the Service Provider [as applicabie] shall be sublect to &

review of the capability of the proposed Subcantractor fo comply with the specified rallway safely
requirements and/or requlations. The Service Provider and/or its Subcontractor shali grant
Transnet access, during the term of the Agreement, lo review any safely-related activities,

including the coordination of such aclivities across all parts of its organisation.

7 TRANSNET'S OBLIGATIONS

7.1

8.1

Transnet undertakes to promptly comply with any reascnatic request by the Service Provider for
information, including information concerning Transnel's operations apd activities, that relates o
the Services as may be necessary for the Service Provider to perform the Services, bul for no
other purpose. However, Transnet's compliance with any request for information is subjectd any
internal security ruies and requirements and subject to the observance by the Service Prgvider of
its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable notice of any inform@lioR, it gequires in
accordance with clavse 7.1 above,

Subject o clause 13 [Service Provider’s Personnelj, Transnet [ggrees\fo provide the Sarvice
Provider or its Personnel such access to and use of its {aciliti@s as is Beee€sary to aillow the Service

Provider Lo perform its obligations under the Agrecmentt

GENERAL OBLIGATIONS QF THE SERVICE PROVIDER

The Service Provider shali:

a) respond promptly to ali complaints agd cnquiries from Transnet;
[8)] inform Transnet immeditely of Bmy?dispute or complaint arising in relation o the provision

of the Services;

c) conduct itsgflsinesil e professional manner that will reflect positively upon the Service
Provide@andyfie Sasvice Provider's Services;

d) keep fll records clearly indicating all transactions concluded by the Service Provider
relatfglo the performance of the Services and keep such records for at least & {five] years
fronathe date of each such transaction;

) chtain, and at all dmes maintain in full force and oiioct, any and all licences, pernids and
the fike required undar applicable faws for the provisien of the Services and the conduct of
the business and activilies of the Service Frovides;

3] observe and ensure compliance with all requirements and obfigations as set out in the
labour and relaledd legisiation of South Africa, including the Occupational Heaith and Safety
Act, 85 of 1993;

g} comply with ail applicable environmental legistation and reguiations, and demonstrate
sound environmental policies, management and performance; and

)] ensure the validity af all renewable certifications, inchuding but not lmited
Clearance Certificale and B-BBEE Accroditatian Cerlificate, for the durstion of the
Agreernent, Should the Service Provider Tail 1o present Transnet with such renewals as they
become due, Tronsnet shall be entited, in addition 1o any other rights and remedies that it

may have in lerms of the Agrecment, to terminale the Agrecement {orthwith withoul any




6.3

6.4

6.6

6.7

N

6.9

The Service Provider warranls that for a period of 590 [ninety] days from Acceptance of the

Deliverables they will, if properly used, conformt in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as scon as possible but in any cvent within 30 [thirty] days of notification by
Transnel, In the evenl that the Service Provider fails or is unable to remedy such non-
conformance within such Yime-scale, Transnet will be onbitlod to employ a third parly to do 5o in
place of the Service Provider and any excess charges or costs incured by Transnet as a result
shail be paid by the Service Provider.

The Service Provider will remedy any defect within 30 [thirty] doys of being notified of that defect
by Transnet in writing.

The Service Provider wilf not be liable to remedy any problem arising from or causefl Dy any
modification made by Transnet to the Deliverables, or any part thereof, without the pramapproval

of the Service Provider,

The Service Provider shall advise Transnet of the effects of any slegegRropscdby Transnel

pursuant lo clouse 6.5 above, incliding but nol fimited to any cosMohiclions or any disruption

thal any ¢hat he Services,

o delay i the peformance of the Services, The |
including the charges for Lhe Services or any tmetables for délivery of the Services, will be agreed

in accordance with the change control procedure gas seiaul in clause 28 [Amendment and

Change Controf].,

The Service Provider warrants that:

a) it has, using the most up-to-défte softWages@vailable, tested for {and deleted] all commonly
known virlses in the MaterialSand fgg al! viruses known by the Service Provider at the date
of the refevant WorkeOrder, and

do sol contain any trejan horse, worn,

i} at the time afgl@ oy o ransnel, the Male
logic bomk time®bom®y back door, trap door, koys or other harmtul compenents,

The Service BrovideRageées that, in the event that a virus is found, it will at its own expense use
its hoste@ndeatoursho assist Transnet in reducing the effect of the virus and, particularly in the
evafit that & Ybs causes loss of operational cfficiency or loss of data, to assist Transnet to the
samdlextont to mitigate such losses and to restore Transnet to its original operating efficiency.

Thea%ervice Provider sndertakes to comply with South Africa’s general privacy prolection m forms
O the Bill of Righls [Secton 147 in connection wilh the Agreoment and shall procure thal s

Personnel shiail observe the provisions of Section 14 [as applicabie] or any amendmenis ard re-

enactments thereof and any regulations made p ank thereto.

The Service Provider warranis that it has taken all reasonable precautions to ensure that, in the
evenl of a disaster, the impact of such disaster on the ability of the Service Provider to comply
with Its obligations under e 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 Nalional Raithway Safely Regulator Acl, 16 of 2002, the Service Providoer

chall cnsure that the Services. o be supplied Lo Fransnet ynder the torms and conditions of tho

anin Soheduio 3 bereto, and shall

Agreement, comply Tully with the specifications o sel

thereby adhere [as applicable] to railway salely requirements and/or regulatians, Permission for

et

st e
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8.2

liability and without prejudice to any claims which Transnet may hove Tor damasges a

the Service Providar.

The Service Provider acknowlcdges and agrees that it shal at ail times:

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

b} communicate openly and honestly with Transnet and demonstrate & commitment o
performing the Services timeously, efficiently and to the required standards;

o) endeavour to provide the highest possible standards of service and professionalisen, with a

reasonable degree of care and diligence;

d) use its best endesvatirs and make every

ct's officers, employees, ag@nls  and
1 I3

c) treat its own Personnel, as well as all Trans
consultants, with faimess and courtesy and rospect for their human rights;

£) practice and promiote its own internal policies aimed at prohibiting andypreventingRuniair
discrimination [as further referred to in clause 22 ~ Squality and Diversiyl,

q} treat all enquiries from Transnet in connection with the Servig@8awitycourlesy and respond
to all enquiries prompily and efficiently, Where the Servige Proviger is unable to comply
with the provisions of this clause, the Service Provideflwill adviSE Transnet of the delay and
the reasons tercfor and will keep TransnelgnlOMAgd of progress made regarding the
enguiny;

) when reguested by Transaet, providd ceaRandyaccurate information regarding the Service
Provider's own policics and gmeetures, Jexcluding Know-How and other Confidential
Information, except where a\non-dificlosure undertaking has been entered inte between
the Parties;

i) not allow a confict of iMtetest to develop belween its own interests [or the interests of any
of its athegfustgmesinnd the interests of Transnet

i nob agcoll 86 o, nor aliow, induce or promcle the acceptance of affering of any

gialuityy, coligement, incentive or gift that couln rensonably De regarded as bribery or an

attempbo otherwise ceert undue influence ove tho recipion

) nomislead Transnet or s officers, employees and stakeholders, whether by act or
CNHsSion;
5 nol otherwise act in an unethical manner or do anything which could reasonably be

expected o damage or tarnish Transnet's reputation or business mage; and
) immediately roport to Transnet any uneliueal, fraudulent or otherwise unlawlul conduct of

which il becomes awars in connection with Transnet or the provision of Services.

FEES AND EXPENSES

9.1

9.2

in consideration of the provision of the Services, Transnel will pay 1o the Service Providor 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 anyl set out in the Waork Order and accepted by Transnet or in any refevant Wark

Order [which will be invoiced to Transnet at cosl:,

Bate & Company Slés
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9.3

9.4

Unless otherwise agreed in a schedule or Work Order, Transeet will reimburse lo the Service

Provider all reasonable and proper expenses incurred directly and solely in connection with ihe

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

#)] are incurred in accordance with Transnel’s stondard travel and expenses policies;
o} are passed on In Transnel at cost with no adminisiration fee; and

d) will onty be reimbursed if supported by relevant recelpts,

Al Tex Invoices relaling to Fees, out of pocket expenses and, I applicable, travel and
accommodation costs, will provide the detail for each of the Personnel carrying out the Services
and incurring the expenses, and the Tex [nvoice will, where appropriate, include W) s 2

separate item,

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

1.5

Trarsnet shall pay the Service Provider the amounts stipulated in the relfaniSoheduie or Work
Crder, subiect to the lerms and conditions of the Agreemoent.

Transnel shall pay such amounts to the Service Provider, upgn rectipt ol correct and undispated
Tex Invoice together with the supporting dacumentatiomas Specified in the Work Order appended
hereto, once the undisputed Tax Inveoices, or slchBportioh of the Tax Invoices which are
undisputed become due and pavable to the Serdic@yProvider for the provision of the Sepvices, in
terms of clause 14,4 below,

Al Fees and olher sums payable under Lthe AQREEMent are exclusive of VAT, which will e payable
at the applicable rate.

Unless otherwise providedWg I8 the Work Order{s) appeaded to the Agreement, Tax [nvoices
shall be submittedgfq@ion with a moenth-cnd stotement. Payment against such monih-end
statemnent shall Beynde by Transnet within 30 [thirty] days after date of receipt by Transnel of
the stalement toQethde@ith all undisputed Tax Invoices and supporting decumentation.

Whes@ thsavenent of any Tax Invoice, or any part thereo! which is not in dispute, Is not made i
afturddfce with this clause 10, the Service Provider shall be entitled o charge inlerest on the
outstamdifin amount, at The Standard Bank of South Africa’s prime rate of infercst in force, for the

period from the due date of payment ualil the outstanding amount s paid.

EEE ADIUSTMENTS

111

112

b1.3

Eees for Sorvices rendered in terms of the Agrecment shall be subject to review as indicated in
the Work Order{s} annexed herelo from time to time.

No less than 2 Thwal months prior to any proposed Fee adjustmant, the Parties shail commence
negotiations for Fees for the next period or as otherwise indicated and appended herelo.

Should Transnet and the Service Provider fail Lo reach an agreement on Fees for the successive
th

it

i be antitled to submit this matier to dispute resolution In accordance w

period, either Party shia

clavse 25 of this Master Aoreament [fpule Resclation ],
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1Z  INTELLECYUAL PROPERTY RIGHTS

2.1

i2.2

Title to Confidential Information

&

(]

e

Transpet will retain &l dght, Litle and isterest in and Lo its Confidential Informiation and
Background Intellectual Property and the Service Provider acknowledges thal it has no
claim of any nalure in and to the Confidential Information and Background Intellectus
Fropoerty thal is proprietary to Transnet. For the avoidance of doubt, all the Service
Provider's Background Intelleclual Property shall remain vested in the Service Pravider.
Transnot shall grant to the Service Provides an irrevocable, royalty free, non-exclusive
licence to use Transnet's Background Inteilectual Praperty only for the Permitted Purpose.
This license shall not permit the Service Provider to subi-license to other parties.

The Service Provider shall grant to Transnel an irrevocable, royalty froe, non-gxclusive
licence ta wse the Service Provider’s Bockaround Intellectual Property for the Plgnitted

Purpose. This licence shall net permit Transnet (o sub-license to other@arties.

The Service Provider shail grant Transnet access 1o Lhe Servicd Prewider’s Background
inteliectual Property on terms which shali be pona fide negotiatedibhclween the Parties for
the purpose of commeidially exploiting the Foreground Intcligctual Property, to the extent

that such access is required.

Title to Inteltectual Property

a)

d)

All right, title and interest in and to SBrolsgting Intellectual Property prepared, conceived

oo sy sk

or develaped by the Service Prowdet, its reearchers, agents and emple

Transnet and the Service Prollider agknowledges that it has no claim of any nature in and
to the Foreground Intefigctual Regpdrly. The Service Provider shall not at any Lime daring
or alter the termi®ion or cancellation of the Agreement dispute the validity or
enforceabilityg® Swel\orcGround Intellectual Property, or cause lo be cone any act or
anylhing comtasting or in any way impair v lending to impair any part of that right, title
and interadl afly of the Foreground Intellectual Property and shall not counsel or assist
ArRRerson to do so.

Fransnel shall be cntitled to seek protection in respect of the Foreground Intelociua
Dfbperty anywhere in the world as it shall decide i its own absolute discretien and the
Service Provider shall reasonably assist Transnet in altalning and maintaining protection of
the Fareground Intelleclual Property.

Where the Foreground Intelleclual Praperty was created by the Service Provider or is

researchers, agents and empioyees and where Transnet elects not to exercise ils oplion to

ial support of the prosecution o

seek pratection or decides to discontinuz the finan

maintenance of any such protection, Transael sholt solily the Service Provider who shall

Ay sLch

have the right of tist refusal to féde or continne proseculion oo maintaln o
applications and o maintain any protection issiing on the Foreground Inicliectual
Property.

Na consideration shall be paid by Transnel to the bervice Provider for the assignment of
any Foreground Intellectual Praperty [ rom the Service Provider to Transnel, over and

The Service Provider undertakes o

B3y

above the sums payalde in terms of the Agreement,
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sign all documents and do all things as moy ba necessary 1o effect, record and porfect the

assignment of the Foreground Inteflectuad Proporty to Transnet,

&) Subject to anything contrary contained in the Agreement and/or the prior wrillen consent
of Transnet [which consent shall not be unreasonably be wilhheld or delayed], the service
Provider shall under no circumstances be entitled as of right, or to claim the right, lo use

Transnet’s Background Intellectual Property and/or Foreground Inteilectual Property.
Title to Improvements

Ay improvements, developments, adaptations ond/or modiiications to he | oreground Intellectual

d on or resulting from the use of

¢ inventions or d

Properly, and any and ol
Transnet's Background Intellectual Property and/or Confidential Information shakt be exelusively
gwrned by Transnet, The Service Provider shall disclose promptly to Transnet alt' such
improvements, developments, adaptations and/or medifications, inventions or difcawaiics. The
Service Provider hereby undertakes to sign all documents and do all things asGuay be nedctssary
ta effect, record and perfect the assignment of such improvernents, dgvelopients, @daptations
and/or modifications, inventions or discoveries Lo Trananet andsble \Gervice” Provider shall
reasonably assist Transnel in attaining, maintaining or documentiig owngrsip and/or protection
of Lhe improveds Foreground Intellectual Properiy,

Unautiiorised Use of Canfidential Information

The Service Provider shall not authorise any parf§alogict on ar use in any way any Confidential
information belenging to Transnet whethér or Welguch parly is aware of such Conflidential
Information, and shali promptly notifysfrangnet of the information i it becomes aware of any
parly so acting, and shall provide (Transn@ the information with such assistance as Transnet

reasenably requires, at Transnl's costUamdlexpense, to prevent such third party from so acting.

Unauthorised Use ofgintelicetual Property

al The Servig Proyico®ggrees 1o nelify Transnet inowritig of any conflicting ases of, and
appligaliGus el gfGistrations ol Patenls,  Desigis and  trade Marks or ony act of
wiringememy, Unfair competition or passing off iovalving the Intellectual Property of
Tranthed of which the Service Provider acquires knowiedge and Transnet shall have the
right, as its own option, to proceed against any party infringing its Intelieclual Property.

&y It shail be within the soie and absolute discretion of Transnel to determine what steps shall
ke taken against the infringer and the Service Provider shall co-operate fully with Transnet,
al Transnel's cost, in whatever measure including legal action to bring any infringement of
ilfegal use to an ond.

) The Service Provider shall cooperate Lo pravide Transnet promptly wilks all relovant
ascerlaimnable facts,

8} If nroceedings are cormmenced by Transnet alone, Transnet shall be responsible for al

expenses but shall be entitled to afl damages or other award arising out of stich
proceedings. [f proceedings are commenced by both Parlies, both Parties will be

responsibie for the expenses and both Parties shall e entitled to damages or other award

arising out of proceedings.
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13 SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

124

The Service Provider’'s Personnel shall be regarded at all limes as employoes, agenls or
Subcontraciors of the Scrvice Provider and no relationship of employer and employee shall arise
between Trensnct and any Service Provider Persoonel under any circumslances regoardiess of the
degree of supervision thal mayv be exercised over the Personnel by Transnet.

The Service Provider warrants that all its Personnel will be entitiod to work in South Alrica 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 o the Service Provider by Transnet concerning conduct at any Transpel promises 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 requiremepisi, The
Service Provider will ensure that such Personncl st all tirmes act in a lawlul and propefmianner in
accordance wilth these requircments.

Transnet reserves e right to refuse to admit or to remove (rom any pf@migeseocdpled by or on
behall of it, any Service Provider Personnal whose admission or préenceweild, in the reasonable
apinion of Transnet, be undesirable or who represents a threat\&c confidentiality or security or
whose presence wouid be in breach of any rules and regulifiions governing Transnet's Personnel,
orovided that Transnet notifies the Service Providegafiany Such refusal [with reasons why]. The

reasonable exclusion of any such individual fromy sgth promises shall not reliove the Service

Provider from the performance of its obiigafions SRICRLHhe Agreement,

The Service Provider agrees o usefal  redsonadds endeavours to ensure the cantinuily of its
personnel assigned 1o perform the Services If any re-assigrunent by the Service Provider of those
Personnel is necessary, of df Trapsnet advises thal any such Personnel assigned are in any respect
unsatisfactory, inciuding wherBany such Personnel are, or are expected to be or have been
absent for any pefod, shehe Service Provider will promptly supply @ replacement of equivalent
calibre and scRuerdhce #8nd any such replacement shall be approved by Transnet prior o

comimencing Brovigion of the Services, such approval not to be unreasonably wilhhold or delayod.

14 LIMITATROM OF LIABILITY

4

14.2

NejitheWParty exciudes or Iniits liability 1o the other Paty o

2} death or personal injury Gue to negligence; or

) (raud.
The Service Provider shall indemnily and keep Transnet indemnified from and against labilty for
damage to any Transnet property [whether tangible or intangible] or any other loss, Cosls oF

damage suffered by Transnel Lo the extent that it results from any act of ar omission by the

Service Provider or iLs Personnct in connection with tha Agresment. The Service Provider’s iabiiity

arising oul of this clauss 15,2 shall be fimited o a maximim amounl payable in respact of avy

Gle cccurrence oF a sorics of relaled ocourrencos g single calondar year, such anoust 1o D

agreed in writing by the Parties.
Subject aiways to clauses 14.1 and 14.2 above, the liability of cither the Service Provioer oF
Trapsnet under or In conneclion with the Agreement, whether for negligence, misrepresentation,

hreach of contract or otherwise, for direct loss or damage ansing out af each Defaull or series of




related Defautts shall not exceed 100% [one hundred pev centd of the Fees paid under he

schidule or Woaork Order Lo which the Defauit{s) rolates,

144 Subject to clause 141 abeve, and except as provided in clauses 14.2 and 14,3 above, in o event
shall either Parly be liable to the other for indirect or consequential loss or damage or inciuding
indirect or conscquential foss of profils, business, revenue, goodwill or anticipated savings of an
indiract nature or foss or damage incurred by the other Party as a resull of third party claims,

4.5 If for any reason the exclusion of lability in clause 14.4 above is void or unenforceabie, either
Party’s total labliity for all loss or damage under the Agreement shall be as provided in clausc
i4.3 above.

4.6 Nothing tn this clause 14 shall be taken as limiting the lUability of the Service Provider in regpect of

clause 12 fintefleciual Proporty Rights] or clause 16 [Condidentiality .

15 INSURANCES
15,1 Without limiting the liability of the Service Provider under the Agreergent, Mg Sepfice Provider
shall take out insurance in respect of alf risks for which it is prudgmimforhe Sefvice Provider (o
nsure against, including any liability it may have as a resuit of it activitles Under the Agreemeint
for theft, destruction, death or injury to any person and damad@stn property. The level of
insurance will be kept under review by Transoet, op arfmginuat basis, to ensure ils adegoacy,
provided that any varlation to Lhe level of such i@l onte sholl e entirely at the discretion of the

Service Providor,

B

H

15.2 e Service Provider shall arrange insgmapn c@uwith feoutabie insurers and wilt produce Lo Transnet
evidence of the existence of the policies oMyen annual basis within 30 [thirty] days after date of

policy renewals.

i6 CONFIDENTIALITY
16,1 The Parties hegebWuatiertake the following, with regard to Confidential Infermation:
a) not todivilllge Or disciose Lo any person whomsocver i any form or manner whatscover,

eitieg directly or indirectly, any Confidential Informalion of the other, without the prior

Weritten consent of such other Party, ctier than when called upon to do so in accordance
With a statute, or by a cowt having jurisdiction, or by any other duly authorsed and
empowered authority or official, in which event the Party concerned shali 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, oxploit, pormit the use of, directly or indirectly, of in any oiber mannsos

sosed o it as a resull of the Agraement;

P
i

whatsoever apply the Confidential Informetion, d
for any purpose whatsoover other thon for the purpose for which it is discosed o

o

slherwise than i strict compliance with the provisions in the Agreement;
o] nof to make any notes, sketches, drawings, photographs or copies of any ki of any part

of Lhe disclosed Confidential Information, without the priar wrillen consent of such atiwer

50

Party, except when reasonably necessary for the purpose of the Agreement, in which ca

such copies shalt be regarded as Confidential Tnfomition,

Date & Compary Samp




d} not to de-compile, disassemble or reverse englneer any composition, compiiation, concept

application, ilem, 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 Lo permit these tasks Lo be carried oub except in the

performance of its abligations pursuant te the Agreement;

@) not to cxercise iess care to safeqguard Transnel Confidential Information than the Party

exercises i saleguarding 15 own competitive, sitive or Confidential Information;

£y Conlidential Information disclosed by either Party to the other or by either Party Lo any
other parly used by such Party in the perfermance of the Agreement, shall be dealt with as
“restricted” or shall be deall with according to any other appropriate level of confideqUality
relevant to the nature of the information concerned, agreed between the Parties ggncerned
and stipulated In writing for such information in such cases;

a) the Partiss shail not make or permit to be made by any other pagsofysubject to their
control, ary public slatements o issue pross releases or disclosd@ent Senigh Tnformation
wilh regard to any matier related to the Agreement, unlesg®viBgrauthonisation to do s
has first been obiaincd from the Party first disclosing such Rformalior;

) cach Party shalf be entitled to disclose such aspgcts 8 Confidential Tnformation as may be
relevant to one or more technically qualifiedg@fiBloyeeSyor consultants of the Party who are
required in the course of their duties toWedeive the Confidential Information for the
Permiltted Purpose provided that the empl@ye® or consultant concerned has a legitimale
interest therein, and then oni®ta theyexdeft neceseary for the Permitted Purpose, and ks
informed by Lhe Party of thddconlid8nial natine of the Confidential Informatien and the

s suzioct and the Party shall

abligaticns of the goniidentialiy to which suc
ensure such emgloyes BReonsultants honour such ohilgations,

B each Party@halignctiMihe other Party of the name of each person or entity to whom any
Confidentic| Infoafiation has been disclosed as soon as practicable after such disclosure;

b fagh Party ®hafl enswre that any person or entity to which it discloses Confidential
information shalt observe and perform all of the covenants the Parly has accepled in the
Agifentent as il such person of entity has signed the Agreement, The Party disciosing the

Lreach of the provisions of the

Confidential Informaticn shall b respon

Agrecment by Lhi porsen or entily; and

7

y which of the Farty’s eimpleyees,

k) cach Party moy by weitten notice to the othor Parly spo

officers or agents are roquired o sign a non-disclosure urdertaking.
16.2  The duties and obligations with regard to Confidential Information in this clause 16 shall not apply
where:

a) a Party can demonstrate that such information is already in the public domain or becomes

avallable to the public through no breach of the Agrecment by that Parly, or its Parsonnel;
or
[} e rightfuily i o Pieiy’s passession price i e cipt frony the alher Party, as proven by the

Lion ar duty of

frstapentione:d Pirtys wrilten records, wilhoul 2t fringpemont ol an

oL

iily; or

confidenti

Sale B Company Stang
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i8

16.3

C) can be proved to have been rightfully received by a Parly from a third party without o

breach of o duty or obligation af confidentiatity; or
d) i5 independently doveloped by a Party as proven by its written records,
This clause 16 shall survive termination Tor any reason of the Agreement and shall remain in force
and effect from the Commencement Dale of the Agrecment and 5 Lfive] vears after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursdant to the Agreement shall be returned lo Transnet
including, without limitation all corporate identity equipment inciuding dies, blocks, labels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Shouid the Service Pravider fail or neglect Lo execule the waork or fo deliver any portion of ffeégivice, as

requived by the lerms of the Agrcoment or Work Order, Transhor may cancel the Apeoment aiPWork

Order in so far as it relates to the unexecuted work or rejected portion of the Service, andWiglch event,

the provision of any remaining commitment shall remain subject In 2!l respegts,lo Shesc esnditions,

TERM AND TERMINATION

18.1

18.2

18.4

Notwithstanding the date of signature hereof, the Cofemcement Date if the Agreement is Te]

ang the duration shall be for a 12 [twelve] month Sgsiod, cxpiring on fe], unless:

a) the Agreement is terminated by cithdr PartyQiy @scordange with the provisions incorporated
herein or in any schedules or gfmakures aggtnded hereto, or otherwise in accordance with
faw or equily; or

b} the Agreement Is exgended at Transnet's option for a further period to be agreed by the
Farlies.

Either Party may @rmigate (@ Agreement forthwith by notice in writing to the other Party where

the other Pary Ras Seowfiticd a material Defaull and, wheore such Default is capable of remedy,

has laitedylo rdnoa®sich Delzult within 30 {thirty} davs of receiving notice specifying the Defaull
andfrequiring & emedy.

CibherPagt may lerminate the Agresment forthwiliy by notice inowriting to the other Party when

heBther Party is unable Lo pay its debls as they i 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 procecding is made with regard to it foir

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

) iLs winding-up ar dissclition;

d) the appointment of a liquidator, trustee, receiver, administrative receiver of simitar officer;
or

d} any similar action, application or proceeding 1o any Jussdiction o which i i subioct

Transnet may terminale the Agreement alb any dme within 2 {two] months of becaming eware of
a change of control of the Service Provider by notice in wiiling 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 of othenwiso,

et B Oy s
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185 Transnet may cancet any schedule or Work Grder hereto at any Hme on giving the Service

Provider 30 {Thirty ] days’ wrillen notice.

18.6  Notwithstanding this clause 18, cither Parly may cancel the Agreement without cause by glving 30

[thirty] days prior written notice thereof to the other Party,

CONSEQUENCE OF TERMINATION

18,1 Termination in accordance with clause 18 [Termr and Ternination] shall not prejudice or affect any
right of action or remedy which shalt have accrued or shali thereafter accrue to either Party and all
provisions which are to survive the Agreement or impliedly do so shall remaia in force and in
effect,

19.2  On termination of the Agreement or a Wark Crder, the Service Provider will immediately detiver
up, and procure that is Parsonnel will immediately defiver up to Transnet, all DdiVaables and
property belonging to Transnet [of, in the event of termination of a Work @Qrder, such”as is
refevant to that Work Order] which may be in the possession of, or dnderfghafeeftrol of the
Service Provider, and certify to Transnet in writing that this has heepeduge’

19.3  To the extent that any of the Deliverables and property referredlto in dihuse 19.2 above are in
clectronic form end contadned on non-delachable storage defoes, the Service Provider will provide
Transnet with unencrypted copies of the same on magnetymedia and will frretrievably destroy
and delete coples so held.

194 In the event that the Agreemant is termindted byjth@yService Provider under clause 18.2 [Term
and Termination} or in the event thap@Work Crder is terminated by Transnet under clause 18.5
[Term and Termination], Transnell will Bay to the Service Provider ali outstanding Foes
[apportioned on a pro rata basig] relalidg™o the work undertaken by the Service Provider up unti
the date of such termigatiol Mahsnet will also pay the costs of any goods and materials ordered

he Service Provider has paid or s

by the Service Proghler inRgalion to the such work Tor wi
legaily obligedCe Daf, in which case, on defivery of such goods or materials, the Service Provider
witl promptiy delivisr sUCHh goods and materials to Transnet or as i may direct.

195 Thefprovisiofslol clauses 0 /Defimitions], 6 [Warranties], 12 Jintelfoctiua! Properly Rights], 14
il iMiGtionpor Linbitity], 16 [Confidentiaiity], 19 [Consequence of Terminalion 425 [Dispule
ResaiiMon] and 25 [Governing Law] shall survive tormination or expiry of the Agreement.

196 W either Parly [the Defaulting Party] commits a matcriai breach of the Agrecment and fails (o
remedy such breach within 30 [thirty] Business Doys of written notice thercof, the othor Party

[hercinafter the Aggrieved Party], shail be entitled, in addition to any other rights el remedies

that it may have in terms of the Agreement, Lo lerminaie the Agreement lorthwith without any

liability and without prejudice to any claims which the Aagrieved Party may have {or damages
against the Defauiling Party.

19.7  Should:

a) the Service Provider effect or attempt to effect o compromise or composition with its

creditors; or

)] either Party be provisionally or Tinally lieuidated o vlaced undor judicial management,

whethoer provisionally or finally; or

Compary Slamp
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22

wpleenes D]
rvires [ Maron

) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to defaull in the payment of its liabilies 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 frem time to lime];

then the other Party shall be eptitled, but not abliged, Lo lorminate he Agreement on writlen

notice, in whick event such wermination shnlt be withous any Habllily ang withoul prejudice to any

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

ASSIGNMENT

Nelther Party may assign the benefit of the Agrecment or any Interest hereunder except with the prior
written consent of the other. Further, in the event that Transnet wishes to assign or novaly the
Agreement to any third party, the Service Provider agrees that it shall not unreasonably withnold or delay

its cansent to such assignment or novation and that it shall only be entitled ta recover from Trangget any

reasonable legal costs incurred by iU as a direct resull of such assignment or aovalidi,

FORCE MAJEURE

21.1  Neither Party shall have any claim against the other Party arisingWrom gy failure or delay in the
perfermance of any obligation of either Party uader the Agreement caused by an act of force
majewre such as acts of God, fire, flood, war, swike, lockeut, industrial dispule, government
action, laws ar regulations, riols, terrorism or civildisitirbance, defaults, delays or discontinuance
on the part of independent contractors, sfippiicis) oMother crcumstances or factors beyond the
reasonahle contral of cilhor Parly, 2™ (R eacght that the porformance of obligations of cither
party hereunder 15 delayved by vilue of Wne aforugoling, any period stipulated Tor any such
performance shall be reascnnibly extended.

21.7  Fach Party will take alineaSonaals steps by whatever tawlul means that are available, o resume
full performance s scen dewpracticable and will scek agreement to modification of the relevant
provisions ofthe Adkzemnéhl in order to accommodate the new circumstances caused by the act of
force majeure, I B\Party fails to agree to such modifications oropesed by the other Parly within
a0 flinety] Bays of the act of frce majewre first accurring, cither Party may thereafter tenmipate

LheWlrecipent with immediate nolice.

BOUALITY AND DIVERSITY

271 The Service Provider will nol victimise, harass or discriminate against any employee of either Parly
Lo the Agreement or any applicant for employment with either Party to the Agrecment due to thelr
gender, race, disabilily, age, religious belicf, sexual orientation or part-time status, This provision
applies, but is not limited to employment, upgrading, work environment, demotion, transler,

recruilment, recruitment advertising, termination of employment, rates of pay or other forms of

compensation and seiection for training.

Both Partics Lo the Agreament undertake thal they wil 1ok, and s

IR
(SN
~

and any

seanlracton wilt nol breach any apphicoble discrimination legisiat

3

agents and

amendments and re-enactmeanls thereof.
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25

26

NON-WAIVER

23.1

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

Such faiure or neglect shall nol, i any manner, affect the continued, unaltered validity of the

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

PARTIAL INVALIDITY

If any provision of the Agrecment shall be held to be invalid, llegal or unenforceable, or shall be required

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

thereby.

DISPUTE RESOLUTION

251

Should any dispute of whalsoever nature arise hetween the Parties concerting Sheghgreement,
the Parties shall try o resoive the dispute by negotiation within 10 ftenfBusiegss Days of such
dispule arising.

If the dispute has not been resolved by such negotistionll eilherefse Partes may refor the
dispute to AFSA and noiify the other Parly accordiig®meiuhich proceedings shall be held in
Johannesburg.

Such dispute shall be finally resoived in adCordapeefwith the ruies of AFSA by an arbitrator or
arbitrators appointed by AFSA.

This clause constitutes an irrevocable conséht by the Parties to any proceedings in terms horeof,
and neither of the Parties shalllbe entilB0 to withdraw from the provisions of this clause or claim
at any such proceedingg that (Nglnot bound by this dause /5.

This clause 25 is@veghle Wom the rest of the Aqreement ardd shali remain in effect even if the
Agreoment ig teIRaleddDr any reason.

This clamse 25 shalbnot preciude cither Parly from secking urgent refief in a court of appropriate

jugitdiction, where grounds for urgency exist.

ADLRESSESFOR NOTICES

6.1

The Parties Lo the Agreement select the physical addresses and lacsimile numbers, as detailed
fereaftor, as their respective addresses for giving or sending any notice provided for or reguired
in terms of the Agreement, provided that either Parly shadt be entitled to substitute such othar
address or facsimiie number, as may be, by writien nolice o the other:

a) Transnel

{0 For legal notlees: [#)

Altention: Legat Department

Date & Company Slamp
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30

naiions o

[arch 20172

GOVERMING LAW

The Agreemenl is exciusively governed by and construcd in accorcance with the laws of the Republic of

South Africa and is subject to the jurisdiction of the cowts of the Republic of South Afiica,

29.1 Change of Law
In the Agreement, unless the context otherwise reguires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any reguiations made under it, provided that in the event that the amendment,
cxlension or re-enactnent of any statutory srovision o introduction of amy new  statuory
provision has a material impact on the obiigaiions of either Party, the Farlies will negotiate in
good faith lo agree such amendments to the Agregment as may he appropiate g, the
circumstences, 11, within a repsonable period of time, the Service Provider and Transnefl cannot
reach agreement on the nature of the changes required or on modification of Fees, Dalivgrables,
warranties, or other terms and conditions, either Farty may seek to have the maller determined in

accordance with dause 25 [Dispute Resofution] above.

COUNTERPARTS
The Agreement may be signed in any number of counterparts, all of duhich Takeadlogelher shall consbilute

B 1 ile

one and the same instrument, Fither Party may onter inl@mghs Agreement by signing any such

counterpart.

co000Co00
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