FRANGMNED

TRANSMET FREIGHT RAIL, a division of

TRANSNET SOC LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No. CRAC DNR 10184

FOR THE SUPPLY OF: GROUND MAINTENANCE MATATIELE LINE {7) SITES
10 MONTH AS & WHEN CONTRACT.

FOR DELIVERY TO: VARIOQUS SITES MATATIELE LINE SITES (7)
ISSUE DATE: 19 MARCH 2013

CLOSING DATE: 18 APRIL 2013

CLOSING TIME: 16:60

SITE BRIEFING : DONNYBROOK STATION then on to the other 6 sites.
DATE AND TIME: 9 APRIL 2013 09H30

VALIDITY : 14 JUNE 20132

CONTACT : MOSES MCHUNU 033 8872162 CELL 0832807189
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Section 1
NOTICE TO BIDDERS

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

METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council
Ground Floor Inyanda House 1
21 Wellington Road
Parktown
Johannesburg 2001

Tender Box

1 Responses to RFQ

Responses o this RFQ must not include documents or reference relating tc any cther quotation or

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

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

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

Verification Certificate. All procurement transactions will be evaluated accordingly.
2.1 B-BBEE Scorecard and Rating

As prescribed in terms of the Preferential Procurement Policy Framework Act {PPPFA), Act 5 of

2000 and #s Regulations, Respondents are to note the following:

e Proposals'wili be evaluated on price which will be allocated 80 points and preference which will

be aliocated 20 points, dependent on the value of the Services

e .The 80/20 preference point system applies where the acquisition of the Services will be less
than R1 000 000.00.

+ If the 80/20 preference point system is stipulated and all Bids received excead R1 000 000.00,

the RFP will be cancelled
In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 201 1 valid B-BBEE Verification Certificates must be issued by:
a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or

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

Enterprises will be rated by such agencies based on the following:

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

Respondeant’s Signature Date & Company Stamp
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® Rating level based on alf seven elements of the B-BBEE scorecard
d) Qualifying Small Enterprises — QSE [i.e. annual turncver between R5 miflion and R35 million]:
° Rating based on any four of the elements of the B-BBEE scorecard
£}  Exempted Micre Enterprises — EME [i.e. annual turnover less than R5 million}:
in accordance with B-BBEE Codes of Good Practice {Staterment 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

s 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 Verification Agency
accredited by SANAS. The certificate must confirm the company's turnover, black
aownership / black female ownership and B-BBEE status ievel.

Respondents are required fo furnish proof of the above to Transnet fiie. a detailed scorecard as
stipiiated above in respect of Large Enterprises and Q5Fs, or a certificate in respect of EMES].

Transnet will accordingly allocate a maximum of 20 Ftwenty]l points in accordance with the
B0/20 preference point system prescribed in the Preferential Procurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations tothe Respondent’s final score based on an entity’s B-

BBEE scorecard rating. [Refer Annexure A for further details].
N.B. Failure to submit a B-BBEE certificate, which is valid as at the Closing Date of this REP, will
result in a score of zerc being aliogated for B-BBEE.

[Refer Section 4, Vendor Application Form, for Returniable Docurnents reguired]

3 COMMUNICATION;

R FQ DOCUMENTS ARE AVAILABLE FROM. RECEPTION, TENDER ADVISE CENTRE, INYANDA

HOUSE 1, GROUND FLOOR, 21 WELLINGTON ROAD, PARK TOWN. JOHANNESBURG. DURING

OFFICE HOURS G8HU0-15HOO.

a) Respendents are warned that a response will be liable for disqualification should any attempt be
made by a Respondent either directly or indirectly to canvass any officer(s) or employee of Transnet
in‘respect of this RFQ belween the closing date and the date of the award of the business.

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

to the RFQ to the following Transnet employee;
Name: MR B FRANKISH MR Moses Mchunu
Email: Bobby Frankish@transnet.net Sikholiwe.Mchunu@transnet.net

A non-refundable tender fee R100.00(Inclusive of Vat) is applicable for tender{ CRAC DNR
10184).Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,
Branch Code 004805.

Faspondent's Signature Date & Company Stamp
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¢} Respondents may also, at any time after the closing date of the RFQ, communicate with the

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

Email tac.secretariat@transnet.net

4 Tax Clearance

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

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

B VAT Registration

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

G Legat Compliance

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

and local laws and regulations.

7 Changes to Quotations

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

B8 Pricing

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

9 Prices Subject to Confirmation

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

10 Megotiations

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

number of short-listed Respondents.

i1 Binding Offer
Any Quotation furnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this

statement must be dearly and specifically indicated.

iz Disclaimers

Transnet is not committed to any course of action as a result of its issuance of this RFQ and/or its receipt

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

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

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

s disgualify Quotations submiited after the stated submission deadline;

a not necessarily accept the lowest priced Quotation;

@ reject all Quotations, if it so decides;

® place an order in cornection with this Quotaticn at any time after the RFQ’s closing date;

Date & Company Stamp
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» award only & portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
s spiit the award of the order/s between more than one Supplier/Service Provider; or

a make no award at all.

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

I/we ) do hereby certify that Z/we

have/have nolb been found guilty during the preceding 5 [five] years of a serious breach of law,
inciuding but not Hmited to a breach of the Competition Act, 89 of 1998, by & court of law, tribunal or
other administrative body. The type of breach that the Respondent is required o disclose excludes

refatively minor offences or misdemeanours, e.qg. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that Transnet SOC Ltd reserves the right to exclude any Respondent
from the bidding process, should that person orentity have been found guilty of a serious breach of law,

tribunal or reguiatory obligation.
13 EVALUATION CRITERIA

14  TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
o Administrative responsiveness - Completeness of response and returnable documents
® Substantive responsiveness — Prequalification criteria, i any, must be met
. Weighted evaluation based on 80/20 preference point system:
= Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts’ will be critical

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

Where:

Only unconditional discounts will be taken jnto account during evaluation. A discount witich has been offered
conditionally will, despite not being taken inte account for evaluation purpeses, be implemented when payment is

effected,

respondent’s Signature Date & Company Stamp
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15

16

17

18

19

Respondents Sighature Date & Company Stamg

Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

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

in accordance with the table below: [8eiele coltmn that is not applicablel

B-BBEE Status Level Number of points
of Contributor (80/20 system)
1 20
2 18
3 16
4 12
5 8
6 6
7 4
8 2
Non-compant 0

contributor

Walidity Period

fransnet desires a validity period of 56 days from the closing date of this RFQ.
This RFQ is valid untit

Banking Details

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

Disclosure of Prices Quoted
Respondents must indicate here whether Transnet may disclose their guoted prices and conditions to
other Respondents:

YES | \ NO {

i 1

Returnable Documents

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

below.

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

Documents, as detailed below.
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Faifure to provide afl these Returnable Documents will result in a Respondent’s

disqualification, Respondents are therefore urged to ensure that all these Documerits

are returned wilth their Quotations.

All Sections, as indicated in the footer of each page, must be signed, stamped
and dated by the Respondent. Please confirm submission of these mandstory’
Returnable Documents by so indicating [Yes or MNo] in the table

below:Returnakle Documents

Submitted
[Yes or N_o]ﬁf

SECTION 1 : Notice to Bidders

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

Note: failure to provide a valid B-BBFE Verification Certificate at the closing date
and time of the tender will resull in an aulomatic score of zero
being allocated for B-BBEE scorecard

Valid Tax Clearance certificate

Letter of Good Standing Dept. Of Labour

Valid CIDB Certificate (1 SH )

SECTION 2: QUOTATION FORM

B  In addition to the requirements of section {a) zbove, Respendents are further required to submit

with their Quotations the following essential Returnable Documents as detailed below.

Faflure to provide afl these Returnable Documents may resuft in a Respondent's

disqualification. Respondents are therefore vrged fo ensure that all these documents

are returned with their Quotations.All Sections, as indicated in the footer of each page, must

be signed, stamped and dated by the Respondent. Please confirm submission of these essential

Returnable Documents by so indicating [Yes or Nol in the table below:

Returnablebséuments

Submitted |
[Yes or No]

SECTION 3 @ Standard Terms and Conditions of Contract for the Supply of Goods
- or Services torransnet

SECTICN 4 Vendor Application Form

- Certtfted copy of Cemﬂcate of Incorporatlon [CM29/CM9 name charqgrglw

- Certified copy of share certlfscates [CK1/CK2 if C.C.]

- Asigned letter from Respondents auditor or accountant confirming most
recent annual turnover figures

SECTION 5: Certificate of Attendance

Date & Company Stamp
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QUOTATION FORM
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hereby offer to supply the goods/services at the prices quoted in the Price Schedule below, in accordance

with the conditions related thereto.

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

the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3

hereof}; and

any other standard or special conditions mentioned and/or embodied in this Reguest for Quotation,

F/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotation [and, i

any, its covering letter and any subsequent exchange of correspondence], together with Transnet's

acceptance thereof shall constitute a binding contract between Transnet and me/us.

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

to deliver the said goods/service/s within the delivery lead-time guoted, Transnet may, without prejudice

to any other legal remady which it may have, cancel the order and recover from mefus any expenses

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

Price Schedule

1/We guote as follows for the goods required, on a “delivered nominated destination” basis, excluding

VAT:
It _ Unit of - Price
e Description of Goods : nit o Ouantity Per Cut -
Mo 1 Measure :
. N R St R o zary
1| Ground mainteénance DONNYBROOK. SO M 105822
2 | Ground maintenance UNDERBERG SO M 30132
3 Ground mairkenance SWARTBERG SOM 14800
"4 | Groufd maintenance FRANKLIN SQ M 11784
5 Ground rmaintenance KOKSTAD SQM 42200
6 Ground maintenance CEDARVILLE SQM 18056
7| Ground maintenance MATATIELE SG Mo | 30173
Delivery Lead-Time from date of purchase order : [days/weeks]

Motes to Pricing:

a} Al Prices must be guoted in South African Rand, exclusive of VAT

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

schedule and not utilise d different format.: Deviation from this pricing schedule:-could resuit in'a bid

being disqualified.

Respondent's Signature

Date & Company Stamp
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L) To facilitate like-for-like comparison bidders must submit pricing strictly in accordance with this-price

schedule and not utilise a different format. Deviation from this pricing schedule could resuitjqia-bid
being disqualified.

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

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

— e pe @ sy Sharry
Respondent’s Sianglure Date & Company Slamy



SPECIFICATIONS 2013/2014( Please read and comply with 2" last paragraph)
DONNYBROOK STATION  (105822) m2

Western side of station : (1) Starl culling from level crossing of Bulwer line, cut 5 melre sirip right hand side of the

dirt road aritd the rest of the station area fo the track through the overhead bridge up to the end of dirt road.(2) Cut 10m

strip backward right hand side from end dirl road to overhead bridge including area between bridges and fence behind

houses towards PW! offlices,

Eastern side of stafion :Brushcut ares {rom signboard 10 down {o timber vard, up o the stop block fowards

Donnybrook Spar, then cut 5 meter st t aide of the dirt road of PW! o the tar road. Brusheut the area from PWI

offices, either side of good sheds up 1o nd behirdd soccer pilch straight to the slop block towards Bulwer,

The area covers the cutling of grasses means of a rotary siasher / lawn mowing and brush cutling. This

excludes chemical mowing.

This involves Noxious weed conlrol / spot spraying, with registered herbicide in consultation withothe Transnet

Horticufturist.

»  The cutting of veld grass, small shrubs, herbaceous and other undesirable or unwanted plant growth on open and
unutilized land. Open land areas to be cut to a8 maximum height of 5em for quality work

= Mechanical cutting of noxious weeds and spraying of re-growth with registered herbicides in consultation with
Transnet Horticulturist, (o be included in quoted price,

o Allliter/refluse to be disposed of at a legal registerec dump/landfill site.

if

areas oy

CmEM MEASUREUNIT ITEM AMOUNT,
L TOTAL UNIT RATE PER MONTH
105 822 m2

CONTRACTOR TENDER PRICE PER CUT
CONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINTENANGCE
CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY ANDAABOUR.

Each cut to comply with specs throughout the year. All areas have been shown to the contractors, the grass cuttings
and noxious weeds are lo be removed to an official dumpsite.
The making of fires on Transnet property is strictly forbidden.

Please contact Moses (033) 897 2162 cell G585 280 7189 or aieinatively Glenn at 083 2733 576 for any clarity
required.

All invoices lo state name of area, purchase order number and dale of completion. and be submitted fo The
Horticulturist, Transnet Enviro Services, 22 Celtis Road, Boughton, Pietermaritzburg, 3201,

Inspection will take place as per scheduled provided. No payment will be released without inspaction and
certification having undertaken. Prices are per cut per specified month.

Payment will be effected within thirty (30}.days of receipt of off Criginal invoice and after inspeclion has been
compieted to the satisfaclion of Transnet Represeniative.

It is the contractor’s responsibility (o mainiain Ihe relevant areas as per specs through out the vear,

Flease nole that the onus rests with the cartracior 1o ensure tha! 2l conlract documents are read and underslocd in
full.

invoice must slate purchase order no. diace and month when cuiting was done and be invoiced to Transnet Freight

Rail P.C.Box 8621 Johannesburg 2000,

NB. With immediate effect all contractors working on or near the rail track must wear reflective clothing at ali
times. In addifion hard hats with visors and safety footwear are necessary. A contractor who is required to cross
ine track at any time during the duration of his conlract must be protecied by flagmen with a white flag 800m on either
side of the work site, warning trains of people working on the track. If this is not adhered to Transnet Inspectors

can order the workers off the site.

The area is to e cut As and When for the period April 2013 to March 2014,

NB: All December cut lo be compiete by the 157 for inspeclion purpose No invoice after the sel dale would be
considered for claim.



SPECIFICATIONS 2013/2014( Please read and comply with 2" last paragraph)
UNDERBERG STATION 30,132 m2

Brusheut all grass from the point south side of the station, including the Timber loading site across the slation then by
the left side, entrance up too the level crossing. Area opposite Supa quick to the stopblock towards Himeville. Area
between kraal and fertiizers shed up o the fence.

The area covers the culling of gressad sress by means of a rotary slasher / lawn mowing and brush cutting. This
excludes chemical mowing.

This involves simulianeous conlrol of adges armund bads, pathe and struclures, including weed spraying / spot
spraying, with registered herbicide in consaitalion the Transnel Horlicullurist,

1. Open Land:

= The cutling of veld grass, small shrubs, herbaceous and other undesirable or unwanted plant growth on open and
unutilized land. Open fand areas to be cut to 2 maximum height of S5cm for quality work.

» Mechanical cutling of noxious weeds and spraying of re-growth with registered herbicides in.consultation with
Transnet Horliculurist, to be included in quoted grice.

= Alllitter/frefuse 1o be disposed of at a legal registered dump/landfill site.

TEM o T TEMAMOUNT
TOTAL T RATE PER MONTH
30132 m2 7

CONTRACTOR TENDER PRICE PER CUT

CONTRACTOR TENRER PRICE LIST FOR GRCUNDS MAINTENANCE
CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY AND LABOUR.

Each cutl to comply with specs throughout the year. All areas have been shown {o the contractors, the grass cuttings
and noxicus weeds are {o be removed (o an official dumpsite.
The making of fires on Transnet property is strictly forbidden.

Please contact Moses (033} 897 2162 cell: 083 280 7189 for any clasity required.

All invoices 1o stale name of area, purchase order number and cdate of completion, and be submitled 1o The
Horticulturist, Transnel Enviro Services, 22 Cellis Road, Boughlon, Pielermariizburg, 3201.

Inspection will take place once per month. No payment will be released withoutl inspection and cerlification having
underigken. Prices are per cut per specified month.

Payment will be effected within thirty (30) days of receipt of off Original invoice and after inspection has been

completed lo the salisfaction of Transnel “Representative,
It is the contractor's responsibility to maintain the relevant areas as per specs through out the year.

Please note that the onus resls willy the coniraclor 1o ensure that all contract documents are read and underslood in
futl.

Invoice must stale purchase order no. place and month when cutling was done and be invoiced o Transnet Freight
Rail P.O.Box 8621 Johanneshburg 2040,

NB. With immediate effect all contractors working on or near the rail track must wear reflective clothing at all
times. In addition hard hats with visors and safety footwear are necessary. A contractor who is required lo cross
the track at any time during the duration of his contract must be protected by flagmen with a white flag G00m on either
side of the work site, warning trains of people working on the trackIf this is not adhered to Transnet Inspectors
can erder the workers off the site.

The area is to he cut As and When for the period April 2013 to March 2014,

NE: All December cul to be complete by the 15 for inspection purpese No invoice after the set date would be
considered for clain.



SPECIFICATIONS 2013/2014 {Please read and comply with 2" fast paragraph)

SWARTBERG STATION 14,800 m2

Brush cut from railway house to 2™ electric pole in line with stop block, then from stop block passed old scrap busses

towards SAFS station up to the last houss Inling with the noint.

Noxious weeds {Saplings, Suckers) e i s ree, ete o e eradicated.

The area covers the cutting of grassed areas by means of a rotary slasher / tawn mowing and brush cutling.  This

excludes chemical mowing.

This involves simullaneous control of edges around beds, paths and structures, including weed spraying / spot

spraying, with registered herbicide in consulation with the Transnet Horticulturist.

Open Land:

»  The cutting of veld grass, small shrubs, herbaceous and other undesireble or unwanted plant growth onmopen and
unutilized land. Open fand areas teo be cut fo a maximum of 5cm for quality work.

«  Mechanical cutting of noxious weeds and spraying of re-growth with registered herbicides in consuitation with
Transnet Horticulturist, 1o be included in quoted price.

= Alllilter/refuse to be disposed of ot 2 leoal ragistered dumpllandfili site.

L TEM COMEASURE UNIT ' ITEM AMQUNT
i TOTAL UNIT RATE FER MONTH
| 14800 m2

CONTRACTOR TENDER PRICE PER CUT
CONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINTENANCE
CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY AND LABQUR.

Each cut to comply with specs throughoul the year. All areas have beenishown to the contractors, the grass cuitings
and noxious weeds are o ba removed (o sn official dumpsite.
The making of fires on Transnet property is strictly forbidden.

Please contact Moses (033) 887 2187 cell: 083 280 71489 or allernatively Glenn at 083 2733 576 for any clarity
required.

All invoices to slate name of area, purchase order number and date of completion, and be submitied to The
Horticulturist, Transnet Enviro Services, 22 Celtis Road, Boughton, Pietermaritzburg, 3201,

Inspection will take place once per specified month No payment will be released without inspeclion and
certification having underiaken. Prices are per cut per specified month.

Payment will be effeclied within thirty {30) days of receipt of off Original invoice and after inspeclicn has heen
completed o the satisfaction of Transnet Represeniative.
It is the contracior's responsibility to mantain tha relevant areas as por specs through cut the year,

Piease note that the onus resis with e sontracior o ensure thal all conlrac! documents are read and undersiood in
full.

invoice must slate purchase order no. place and month when cutting was dene and be invoiced 1o Transnet Freight
Hail P.O.Box 8621 Johamnesburg.

NB. With immediate effect all contracters working on or near the rail track must wear reflective clothing at all
times. In addition hard hats with visors and safety footwear are necessary. A contractor who is required o cross
the track al any time during the duration of his coniract must be protecied by flagmen with a white flag 600m on either
side ofthe work site, warning frains of people working on the track. if this is not adhered to Transnet Inspectors

can order the workers off the site.

The area is to be cut As and When for the peried April 2013 to March 2014,

NB: All December cut to be complete by the 15" for inspection purpose .No invoice after the set date would be
considered for claim.



SPECIFICATIONS 2013/2014 ( Please read and comply with 2" last paragraph)
FRANKLIN STATION AREA 11 784m2

Brusheout all grass from the point / around Substation to end of platform . Across the station |, cut frem the stop block of

loading bay:area pass the good shed area up to inline with platform. Cuf the station entrance area passed post office

to railway houses between the road and fence including the weedspraying of middle platform.

The area covers the culling of grassed arcas by means of a rolary slasher / lawn mowing and brush cuiting. This

excludes chemical mowing.

This involves simullaneous conirol of edges around beds, paths and structures, including weed spraying / spol

spraying, with registered herbicide o corsuiiatinn with the Transne: Harticuiturist,

Gpen Land:

= The crting of veld grass, small shirubs, herbacaous and other undesirable or unwanled plant growth@n open and
unutilized land. Open land areas o be cut lo a maximum of Som for guality work,

= Mechanical cutling of noxious weeds and spraying of re-growth wilh registered herbicides in consultation with
Transnet Horticulturist, to be included in quoted price.

« Alllitter/refuse to be disposed of at a legal registered dumpflandfill site.

[ ITEM "MEASURE UNIT TEM AMOUNT
. TOTAL UNIT RATE PER MONTH
| 11784 m2

CONTRACTOR TENDER PRICE PER CUT
CONTRACTOR TENDER PRICE LIST FOR GROUNDES MAINTENANCE
CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY AND LABCOUR.

Fach cut to comply with specs throughout the year. All areas have been shown (o the coniractors, the grass cutlings
and noxious weeds are tc be removed o an officiai dumpsite.
The making of fires on Transnet property is strictly forbidden,

Plcase contact Moses (033) 897 2162 cell: 083 280 7189 for any clarity reguired.

All invoices to siate name of area, purchase order-number and date of completion, and be submitled to The
Horbiculturist, Transnet Fnviro Services, 22 Celis Road, Boughtonpi@iclermaritzburg, 3201,

Inspection will take place as per monthiy scheduled provided. No payment will be released without inspection
and certilication having underiaken, Prices ara per cut per specified month.

Payment will be effected within thirty (30} days of receipt of off Driginal mvoice and afler inspection has been
completed {c the satisfaction of Transnet Representative.
It is the contractor's responsibility to maintain the relevant areas as per specs through out the year.

Flease noie that the onus rests with/ihe contractor to ensure that all coniract documents are read and undersiood in

£,
full.
Invoice must state purchase oderno. place and month when culting was done and be invoiced to Transnet Freight

Rail P.O . Box 8621 Johannesburg 2000,

NB. With immediate effectall conlractors waorking on or near the rail track must wear reflective clothing at alt times. In
addition hard hals with visers and safely loolwear are necessary. A contracior who is reguired to cross the track at
any time during the duration of his contract must be protected by flagmen with a white flag 600m on either side of the
work site, warning trains of people working on the track. If this is not adhered to Transnet Inspeciors can order the

workers off the site.
The area isto be cut As and When for the period April 2013 to March 2014.

NB: All December cut to be complete by the 15" for inspection purpose No invoice afler the set date would be
considered for claim.



1 Comply with 2™ last paragraph)

SPECIFICATIONS 2013/2014 ( Fic
KOKSTAD STATION 42 200m2

Qutside: Brushcut all grass from the whole lefl hand side area entering Lhe station up to the dirt road.  including the

bus stop araa, and behind ablution block slraight pass the workshop fank area back 1o the slalion including the lower

track area plus piece between office /workshop

Inside area: Brush cut all open lands within the fenced up area up to the railway house by the green septic tanks.

including the bus stop area, and behind ablution block straight pass the workshop tank area back to the siation.

The area covers the culling of grassed areas by means of a rotary slasher / lawn mowing and brush cuiting. This

excludes chemical mowing.

This involves simultareous contrel of edges arcund bads, paths and siructures, including weed spraying / spol

spraying, with registered harbicide in slicn with the Transne! Horticulturist

Quen Land:

s The culling of veid grass, small shrubs, herbaceous and other undesirable or unwanted plant growthien open and
unutilized tand. Open land areas {c be cut to a maximum height of 5em for gquality work,

o Mechanical cutling of noxious weeds and spraying of re-growth with registered herbicides in cansullation with
Transnet Horticulturist, to be included in quoted price.

« Al lifter/refuse (o be disposed of at a legal registered dump/landfill site.

__ITEM  "MEASURE UNIT ~ ITEM AMQUNT
| TOTAL UNIT RATE PER MONTH |
|42 200 m2 |

CONTRACTOR TENDER PRICE PER CUT
CONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINTENANCE
CONTRACTOR TO SURPPLY ALL THL NECESEARY MAGHINERY AN LABOUR.

Each cut o comply wiih specs throughout the yaar, All areas have been shown {o the coniraclors, the grass cullings
and noxious weeds are to be removed to an official dumpsite.
The making of fires on Transnet property is strictly forbidden.

Please contact Moses (033} 897 2162 cell: 083 280 7189 for any clarity required.

All invoices lo state name of area, purchase order-number and dale of completion, and be submitled to The
Horticulturist, Transnet Enviro Services, 22 Celtis Road, Boughion, Pietermaritzburg, 3201,

inspection wili take place once per month . No payment will be released without inspection and certificalion having
undertaken. Prices are per cut ger specitied month,

s of receipt of off Qriginal invoice and after inspeclion has been

Paymeni will be eflected within thirty {30)
compieted to the satisfaction of Transnat's Répeo:
s the contractor's responsibility to mainiain the relevant areas as per specs through out the year.

Please note that the onus rests with/dhe contractor to ensure that all contract documents are read and understood in
fubl.

invaice must state purchase order no. piace and month when cutting was done and be invoiced to Transnet Freight
Rail P.O.Box 8621 Johannesbhurg 2000.

NE. With immediale effectall contractors working on or near the rail track must wear reflective clothing at all
times. In addition hard hals with visors and safety foctwear are necessary. A contractor who is required to cross
the track at any {im@ during the duralion of his cantract must be protecled by fagmen with & white {lag 600m on either
side of the work site, warning trains of pcople working on the track. If this is not adhered to Transnet Inspectors
can order the workers off the site.

The area is fo be cut As and When for the period April 2013 to March 2014,

NB: All December cut to be complete by the 15" for inspection purpose No invoice afier the set dale would be
considered for claim.



SPECIFICATIONS 2013/2014 ( Please read and comply with 2™ last paragraph)

Cedarville Station 18056 m2

Brush cul ffam gale enlrance down towards, the fenced up( NPA depot) as show both side of the stafion pass goods

shed straight {o the compound, then between fence and the forlh track up o the kraal.

The area covers the cutting of grassed areas by means of a rotary slasher / lawn mowing and brush culling. This

cxcludes chemical mowing.

This involves simultanecus spraying / spot spraying the tracks vard ,with registered herbicide eg Glyphosate in

consultation with the Transnet Horlicutiurist,

Open Land:

Old unused tracks 1o be sprayed uy Glyphiosate chemdcal.

= The cutting of veld grass, small g ceous and other undesirable or unwanted plant growth an open and
unuliized land. Open l:mo areas ic be cui al a maximum hc ight of 5om for quality work

= Mechanical culling of noxious weeds and spraying of re-growth wilth registered herbicides In consullation with
Transnet Horliculturist, to be included in quoted price.

= Alilitter/refuse to be disposed of at a legal registered dump/landfill site.

NB.Conractors account to re-measure area before submission of quote.

ITEM "MEASURE UNIT ITEM AMOUNT |
TOTAL UNIT RATE PER MONTH |
9056+9000 m?

TCONTRAGTOR TENDER PRICE P
CONTRACTOR TENDER PRICE L.
CONTRACTOR TO SUPPLY ALL THE

UNDS MAINTENANCE
VRY MACHINERY ARD LABOUR.

Each cul to comply with specs throughoul the year. All areas have been shown to the coniractors, the grass cutlings
and noxious weeds are 1o be removed to an official dumpsite.

The making of fires on Transnet property is strictly forbidden.

Please contact Moses (033) 897 2162 cell: 083 280 7189 or.allernatively Gienn at 083 2733 576 during normal
working hours { 07 10-16h30) for any clarity required.

All invoices to state name of area, purchase order number and date of completion, and be submitted to The
Haorticulturist, Transnat Enviro Services, 22 Cellis Road, Boughton Pietermarilzburg, 3201,

Inspection will take place as pe fed provided., No ment will be released without inspection and

cerification having undertaken. Fr are pol cut pekspoesified ath.

PEDSN T

Payment will be eflected wilhin thirty (30} daye of receipl of off Griginal invoice and alter inspeclion has been
completed o the salisfaction of Transnel's Roprmentahvo

s the conlractor's responsibility to maintain the relevant areas as per specs through out the year.

Please note that the onus resis with the contracior tc ensure that all contract documents are read and undersfood in
full.

Invoice must state purchase order no.place and month when cutling was done and be invoiced to Transnet Freight
Rail P.O.Box 8621 Johannesburg 2000

NB. With immediate effect all C(‘ni‘mc‘ior‘: working on or near the rall track must wear reflective clothing at all
times. in addi Uon harddyats with oty footwear are necessary. A contractor who is required to cross
the frack at any lime during the dun acl musl be protecied by lagmen with @ while flag 800m on either
side of the work %I' Jverning lrains of . ng an the rack.

if this is not adhmefj to Transnet inapertors can order the workers off the site,

The areais to' be cut As and When for the period April 2013 to march 2014,

Ni3: All December cut to be complete by the 15M for inspection purpose No invoice after the set date would be
considered for claim.



‘ead and comply with 2" Jast paragraph)

SPECIFICATIONS 2013/2014 (7
MATATIELE STATION 30173 1
Brushcut all grags from the balloon level crossing, me compound arez, pass the goods shed 1o in dined with the slop
block. Ther from the level crossing oppoesiie iackm office to Transnet houses..

MNoxious weads e.0. Wattle, Gum treesfsuckers, Peach trees, FPoplar, elc is to be eradicated.

The area covers the cutting of grassed areas by means of a rotary slasher / lawn mowing and brush culling. This

excludes chemical mowing.
This involves simuitaneous contro! of edges around beds, paths and structures, including weed spraying / spot
spraying, with registered herbicide in consultation with the Transnet Horticutturist.

Open Land:

« The culting of veld grass, small shre soeous and olher undesrable or unwanted plant growth on open and
unutilized land. Open fand areas 1o be cul to a maximum of Gom for guality work .

= Mechanical cutting of noxious weeds and spraving of re-growth with registered herbicides, indgonsultation wilh
Transnet Horlicullurist, to be included in quoted price.

+  Alliitter/refuse to be disposed of at a legal registered dump/landfill site

F e ‘MEASURE UNIT ITEMAMOUNT
. TOTAL UNIT RATE PER MONTH
30,173 m2

CONTRACTOR TENDER PRICE PER
CONTRACTOR TENDER PRICE LinT ¥
CONTRACTOR TO SUPPLY ALL THE

JUNDS AAINTENANCE
LY MACHINERY AND LAGOUR.

Fach cut to comply with specs (hroughout the year. Al areas have beemshown le the contractors, the grass cutlings
and noxious weeds are 1o be removed to an official dumpsite.
The making of fires on Spoornet property is strictly forbidden.

Please contact Moses (033) 897 2162 cell: 083 280 7189 or aliernatively Glenn at 083 2733 576 for any ciarity

required.

Al invoices to stale name of area, purchase order number and date of completion, and be submilted to The
Harticulturist, Transnet Enviro Services, 22 Cellis Road, Boughten, Pielermarilzburg, 3201,

Inspection will {ake place as pe f provided No noyment wil be released without inspection and

certification having undertaken. Frices are per cut per specified month.

Payment will be effected within thirly (30} dava of receipt of off Original invoice and after inspection has been
completed to the salisfaction of Transnel Representative.
It is the contraclor's responsibility o maintain the relevant areas as per specs through out the year.

Please note that the onus rests with the cantractor to ensure that all contract documents are read and understocd in

full.
Invoice must slate purchase order no . place and month when cutling was done and be invoiced to Transnet Freight

Rail 12.0.Box 8621 Johapnesburg 2000

NB. With immediale effed! all centraciors working on or near the rail track must wear reflective clothing at all
times. In additiordhard hats with visors and =ty fooiwear are nocessary. A contractor whe is required o cross
the track af any time during lhe duration of his contract must be protected by flagmen with a white flag 600m on either
side of the work site, warning trains of people working on the track.If this is not adhered to Transnet Inspectors
can order the workers off the site.

The area is to he cut As and When for the period April 2013 to March 2014,

NE: All December cut 1o be compiate by the 15" for inspaction purpose No invoice after the set date would be
considered for claim.



SPECIAL

The following clause are very pertinent must be adhered to.
s The Work shall be completed in the allocated month from the date

written notification to me/us of the acceptance of this tender.

o Apenalty for late comipietion of R200.00 per calendar day wills payable

m terms of the Special Conditions of Contract.

¢ Payment will be made within 60 days after certification of the certificate

of completion by Transnet Supervisor.
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TQ TRANSNET

A Supplier/Service Provider shall be obliged to adhere to the Standard Terms and Conditions for
the Supply of Goods and Services to Transnet as expressed hereunder. Should the Respondent
find any condition(s} unacceptable, it should indicate which condition{s) is/are unacceptable and
offer an alternative(s). A Quotation submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business,

1 50LE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Transnel’s purchase order(s)
[Grder or Ovders] represent the only conditions upon which Transnet S0C Ltd [Transnet] procures
goads or services specified in the Order [collectively, the Products] from the person to whom the Order is
addressed {the Supplier/Service Provider]. Transnet does not accept any other conditions which the
supplier/Service Provider may specify, unless otherwise agreed to by Transnet'in writing. In the event of

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

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Order. The Supplier/Service Provider shall not vary the
quantities specified and/or the specification, if any, slipulated in the Order, without the prior written
consent of fransnet. The Supplier/Service Provider warrants that the Products/Services shall be it for their

purpose and of satisfactory quality.

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

the Supplier's/Service Provider’s obligations under the Order.

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

delay becomes, in Transnet's ahsolute opinion, significant.

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

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

22.2 Payment of the Suppiier's/Service Provider's valid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 21
[twenty one | days from date of receipt by Transnet, unless otherwise agreed to in writing.
Transnet shall arrange for payment of such Tax Invoices and any pre-authorised additional

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

ienf's Signatura Date & Company Starmp
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documentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
I any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commerdial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application_thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it harmiless from any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees] arising direetly ar indirectly from
such allegation or claim provided that this indemnity shall not apply where-the allegation or claim arises
soiely as a resull of the Supplicr/Service Provider following a design or process originated and furnished by

Transnet. The Supplier/Service Provider shall either
a) precure for Transnet the right to continue using the infringing £roducts; or
b) modify or replace the Products/Services so that they become nen-infringing,

provided that in both cases the Products/Services shall continue to meet Transnet’s requirements and any
specifications stipulated in the Order, Should neither option be possible, the Supplier/Service Provider may
remove, with Transnet’s prior written consent, stch Products/Services and wil pav fo Transnet a sum
cquivalent to the purchase price.  IF Transnet refuses to give such consent, the Supplier/Service Provider
shall have no liability in respect of any continued use of the infringing Products/Services after

Suppier's/Service Provider's prior written requestto remove the same.

24 PROPRIETARY INFORMATION
Al information which Transnet has divuiged or may divuige to the Supplier/Service Provider and any
information relating to Transnet’s business which may have come into the Supplier's/Service Provider's
possession whilstecartying out an Order, and the existence of the Order, shall be treated by the
bupplier/Service’ Provider as confidential information and shall not, without Transnet’s prior written
consent, be disclosed to any third party, or be used or copied for any purposes other than o perform the
Order Aitus clause does not apply ta information which is public knowledge or available frem other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shail protect Transnet's rights in any such

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

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

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

26 TERMINATIOM OF ORDER
261 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven] days’ written
notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

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

Daste & Company Stamp




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

work on the Order shall stop.

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in

progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance 1o check the extont of such work in progress.  Payment of such price shall be in full and
final satisfaction of any claims arising out of such termination and upon such paymenrt the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payahle to the Supplier/Service Provider under this clause will not4nany event
exceed the total amount that would have heen payable to the Supplier/Service Provider fiad the Order

not been ferminated.

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

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

circumstances.

26.4 If the Products are not provided in accordance with an Grder, the Order shall be deemed terminated

27

28

29

30

and the Supplier/Service Provider shall compensate Transhet for any costs incurred in obtaining

substitute Products or any damage caused due to the failure or delay in the delivery.

ACCESS

The Supplier/Service Provider shall be liable for the acts, omissions and defaults of its personnet or agents
who, for the purposes of the Order, shall be treated as if they are the Supplier's/Service Provider's
employees.  The Supplier/Service Provider shall ensure that any such personnel or agents, whilst on
Transnat's premises, shalb comply with Transnet’s health and safety, security and system security rules and

procedures as and where required.

INSCLVENCY

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

appointed.person.

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

written censent, which consent shall not be unreasonably withheld or delayed.

NOTICES
Notices under these Terms shall be delivered by hand to the relevant addresses of the parties in the Order
or may be served by facsimile or by email, in which event notice shall be deemed served on

acknowtedgement of reccipt by the recipient.

4 Request for Quotation No CRAC DHR 10184 Page 12 of 17
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11 baw
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim relief on an
urgent basis from a coust of competent jurisdiction pending the decision in other courts or from‘instituting
inany cowrt of competent junisdiction any praceedings for an interdict or any other injunctive relief. If the
supplier/Service Pravider does not have a registered office in the South Africa it will aball times maintain
an agent for service of process in South Africa and shall give Transnet the name and address of such agent

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

32 GENERAL
Completion or termination of an Order shall be without prejudice to any Term herein which by its nature
would be deemed to continue after completion or termination, including but et fimited to clauses 23, 24,
Errori Reference source not found., 25 and Error! Reference source not found.. Headings are
included berein for convenionce only. If any Term herein be helduiliegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be affected. No failure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver thereof by Transnet. All rights and remedies available to
either party under these Terms shall be in addition te, not to the exclusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and conditions may de signed in any number of counterparts, all of which taken together
shall constitute one and the sdme iRstrument. Any party may enter into this agreement by signing any

sich counterpart.

Date & Company Stamp
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
aliegation that the Respondent overlooked any such condition or failed to properly

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

SIGNED at on this day of 20__

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respendent’s contact person: /Please compléte]

Name

Designation

Telephone

Celt Phone

Facsimile

Email

Website

Transnetl urges its clients, suppliers and the generai public
to report any fraud or corruption to
TIP-OFFS ANGNYMOUS : 0800 003 056

B e . -
Respondeni’s Signature Date & Company Stamn
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Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamp]

2, Certified copy of Identity Document(s) of Shareholders/Directors/Members iwhere
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 postal addresses

5. Griginal valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certificate

8. Certified copy of valid Company Registration Certificate [if applicable]

9. A signed letter from your auditor or accountant confirming most recent annual turnover

figures

Company tradingname

Company registered name
Company Registratien Number or ID Number if a Sole Proprietor _ _

Form of entity [V] cC Trust - Ptylid | Lirnited - Partnership _So|e_ Pr’o';_)'r:ié_to_:r:_”.f
VAT numbet [if registered] o o :
Company telephone number
Company fax number

Company email address

Company website address O P B
Bank name R Branch & Branch code -

Account holder _ S Bank account number

Postai address

Physical Address

s Signature Date & Company 5tamp
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Code - i
Contact person ~~ * A
Designation - L e T
Telephone o R
Annual turnover range {last financial year] < R5m R5-35m . - >R35m
Does your company provide Products Services Both
Area of delivery © National Provincial .3 : _ Local
Is your company a public of private entity public -4 Pprivate -

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

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

Complete B-BEEFE Ownership Dotaifs:

O;ﬁﬁ_&fg L i B'ag':v‘r’]”;?hei; % Disabled Black ownership
Does youf company have a B—BBEE_'CQrtiﬁCate Yes No =
What is your B-BBEE status [Level-1 to 9 / Unknown] 3
How many personnel does the firm employ Permarent Part time R

Iy are an existing Vendor with Transnet please complete the following:

Transnet contact person

Contact number

Transnet Operating Bivision

Duly authorised to'sign for and on behaff of Company / Organisation;

Name Designation

Signature Date

i
1
|
-

(ate & Company Stamp
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Saction 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representative(S) of .o

{name of company)

altended the information briefing session in respect of the proposed Service to be rendered in terms
of this RFQ on v, 2013.

TRANSNET'S REPRESENTATIVE RESPONDENT'S REPRESENTATIVE
DATE e edeonnsisnircnnenncninnnes 3

Respoendenl’s Signature Date & Company Stamyp
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INTRODUCTION

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

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

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

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

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

SEFINITIONS

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

meaning assigned therete in this dause, except where the context dearly requires otherwise:

2.1

2.2

2.3

2.4

.
Fge]

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules andfor anmexures and/for
appendices, including the Work Order(s), specifications for the Services and such special
conditions as shall apply to the Agreement, together with the General Tender Conditions and any
additional provisions m the associated bid documents tendered by the Service Provider [as agreed
in writing betweon the Parties], which collectively and exclusively govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property means-all Intellectual Property introduced and required by
either Party to give effect to their obligations under the Agreement owned in whole or in part by
or licensed to either Party or their affiliates priorto the Commencement Date or developed after

the Commencement Date otherwise pursuant to the Agreement;

Rusiness Dav{s) means Mondays to Fridays batween 07:30 and 16:00, exciuding public holidays

as proclaimed in South Africa;
Commencement Date means | @], notwithstanding the signalure date of the Agreement;

Confidential Information means any information or other data, whether in written, oral,
graphic orhin any other form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, test results, pretotypes, designs,
plans, formulae, patents, or inventar’s certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

which is not in the public domain and includes, without limiting the generality of the term:

a) information relating to methods of operation, data and plans of the disclosing Party;
b} the contents of the Agreement;
C} private and personal details of employees or clients of the disclosing Party or any other

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

information;

d} any information disclosed by either Party and which is clearly marked as being confidential
or secrel;
&) information relating to the strategic objectives and planning of the disclosing Party relating

ta its existing and planned future business activities;




2.7

2.8

29

2.10

211

f} information refating to the past, present and future research and development of the
disclesing Party:

q) information refating to the business activities, business relationshins, products, services,
customars, clients and Subcontractors of the disclosing Party where an onus rests on the

disclosing Party to maintain the confidentiality of such information;

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

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

including inventions, applications and processes;

D Copyright works;
i) commercial, financial and marketing information;
B data concerning architecture, demonstrations, toois and techniques, processes, machinery

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional and ‘techmical requirements and

specifications of the disclosing Party;

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

o) information concemning the charges,Fees and./ or costs of the disclosing Party or its
authorised Subcontractors, or their methods, practices or service performance levels

actually achieved;

Copyright means the right in expressions, procedures, methods of operations or mathematical
concepts, computer program codes, compilations of data or other material, literary works, musical
works, artistic works, sound recordings, broadcasts, program carrying signals, published editions,
nhotographic works, or einematographic works of the copyright owner to do or to authorise the
doing of certaln-acts spacified in respect of the different categories of works;

Default meansdany breach of the obligations of either Party [including but not limited to
fundamental breach or breach of a fundamentat term] or any Default, act, omission, negligence or
statement of efther Party, its employees, agents or Subconiractors in connection with or in
refation to the subject of the Agreement and in respect of which such Party is liabie to the cother;
Peliverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
o 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 inchuding designs dictated
essentially by technical or functional considerations as well as topographies of integrated circuits
and integrated circuits;

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

from time to Hime;
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2.17

2.18

2.19

2,20

2.21

2.22

2.23

2.24
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Foreground Intellectual Property means ail Intellectual Property developed by either Party

pursuant to the Agreement;

Intellectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all
rights having equivalent or similar effect which may exist anywhere in the worlé and indudes all
future additions and improvements to the intellectual Property;

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

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

Party means either one of these Parties;

Patents mean registered Patents and Patent appiications, onge the latter have proceeded to grant,
and includes a right granted for any inventions, products.or processes in all fields of technclogy;
Permitted Purpose means any activity or process to be undertaken or supervised by Personnel
or employees of one Parly during the term of the Agreement, for which purpose authorised
disclosure of the olher Farty's Confidential Infarmation or Intellectual Property is a prerequisite in
cider fo enable such activity or process to be accomplished,

Personnel means any partner, employee, agent, consultant, independent associate or supplier,
Subcontractor and the staff of such Subcontractor, or other authorised representative of either
Party;

Purchase Order{s) means official orders issued by an operating division of Transnet to the

Service Provider for thewprovision of Services;

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

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

Subcontract means any contract or agreement or propesed contract or agreement between the
Service Provider and any third party whereby that third party agrees fo provide to the Service
Provider the Services or any part thereof,;

Subcontractor means the third party with whom the Service Provider enters into a Subcontract;
Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventicns, software,
software development tools, methodologies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independentiy
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,

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




2.27

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

1991, as may be amended from time to time;

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

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

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

2.31  Work Order(s) means a detailed scope of work for a Service required by Transnet, inchiding
timeframes, Defiverable, Fees and costs for the supply of the Service ta Transnet, which may be
appended to the Agreement from time to time.

INTERPRETATION

3.1 Clause headings in the Agreement are included for ease of reference only and do not form part of
the Agreement for the purposes of interpretation or for anyrether purpose. No provision shall be
construed against or interpreted to the disadvantage of either Party hereto by reason of such
Party having or being deemed to have struciured or drafted such provision,

3.7 Any term, word, acronym or phrasesused|in the Agreement, other than those defined under the
clause heading “Definitions” shall be given its plain English meaning, and those terms, words,
acronyms, and phrases used in the Agreement will be Interpreted in accardance with the generally
accepted meanings accorded thereto,

3.3 Avreference to the singular incorporates a reference to the plural and vice versa.

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

3.5 Avreference to a particular gender incorporates a reference to the other gender.,

NATURE AND SCOPE

4.1

4.2

4.3

4.4

4.5

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

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

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

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

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

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




4.6

silent on the matter, the term, provision or condition in this Master Agreement shall prevaii, unless
such term or provisien or condition in this Master Agreement bas been specifically revoked or

amended by mutual written agreement between the Parties.

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

that delay.

AUTHORITY OF PARTIES

5.1

Nothing in the Agrecement wili constitute or be deemed to constitute a parinership between the
Parties, or constitute or be deemed to constitute the Parties as agents or employees of one
another for any purpose or in any form whatsoever.,

Neither Party shiall be entilled o, or have the power or authority to enter into an agreement i the
name of the other; or give any warranty, representation onundertaking on the cther's behalf; or
create any liability against the other or bind the/other's credit in any way or for any purpose

whatsoever.

WARRANTIES

6.1

6.2

The Service Provider warrants to Transnet that:

a) it has full capacity and autharity 16 enter into and to perform the Agreement and that the
Agreemoent is excouted by a duly authorised representatives of the Service Provider;

b) it will discharge itstebligations under the Agreement and any annexure, appendix or

schedule hereto with alt due skill, care and diligence;

) it will be solely responsible for the payment of remuneration and associated benefits, if
any, of its Personnel and for withholding and remitting income tax for its Personnel in
confermance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

e} the use or possession by Transnet of any Materials will not subject Transnet to any claim

for infringement of any Intellectual Property Rights of any third party.

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

Provider fails 1o meet the Scrvice Levels, Transnet may claim appropriate service credits or invoke

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




6.3

0.5

6.6

6.7

6.8

6.9

6.10

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Detiverabies they will, ¥ properly used, conform in all material respects with the requirements set
aul 1 the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible bul in any event within 30 [thirty! days of nolification by
Transnet. In the event that the Service Provider fails or is unable to remedy such nen-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as.a result
shall be paid by the Service Provider.

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

The Service Provider wiil not be liable to remedy any problem arising fromy of caused by any
modification made by Transnet to the Deliverables, or any part thereofwithout the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any steps proposed by Transnet
pursuant to clause 6.5 above, including but not limited to any cost implications or any disruption
or delay in the performance of the Services, The Parties agree that any changes o the Services,
including the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change contral procedure, as set out in clause 28 [Amendment and
Change Control].

The Service Provider warrants that:

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

of the relevant Work Order; and

b} at the time of delivery to Transnet, the Materials do not contain any trejan horse, worm,
logic bomb, Sime bemb, back door, trap door, keys or other harmful components.

he Service Provider agreas that, in the event that a virus is found, it will at its own expense use

its best epdeavalirs 1o assist Transnet in reducing the effect of the virus and, patticularly in the

event that a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

The Service Provider undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights {Section 14] in connection with the Agreement and shall procure that s
Parsonnel shall ohserve the provisions of Section 14 [as applicable} or any amendments and re-
enactmenis Ihereof and any regulations made pursuant thereto.

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

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

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

mciuding the coordination of such activities acress all parts of its organisation.

TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

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

The Service Provider shall give Transnet reasonable notice of any information it requires in
accordance with clause 7.1 above,

Subject to clause 13 [Service Frovider’s Personnef], Transnet agrees to provide the Service

Provider or its Personnel such access to and use of its facilities as is necessary to allow the Service

Provider to perform its obligations under the Agreement.

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

8.1

The Service Prowvider shalk:

aj respond promptly to all complaints and enguiries from Transnet;

3)] inform Transnet immediately afiany dispute or complaint arising in refation to the provision
of the Services;

C} conduct its business in a professional manner that wil reflect positively upon the Service
Providerand the Service Provider's Services;

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

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

f) observe and ensure compliance with all requirements and cbligations as set out in the
fabour and related legislation of South Africa, including the Cccupational Heaith and Safety
Act, 85 oof 1993;

q) camply with ail applicable environmental legislation and regulations, and demonstrate
sound environmental polices, management and performance; and

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

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




8.2

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

the Service Provider.

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

a)

b)

d)
e}

f

)y

B

mj}

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

comrinicate openly and honestly with Transnet and demonstrate 2 commitment to
performing the Scrvices timeously, efficiently and to the required standards;

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

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

treat its own Personnel, as well as all Transnet’s officers, employees, agents and
consultants, with fairness and courtesy and respect for their human fights;

practice and promote its own internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred ta in clause 22 — Fouafity and Diversity];

treat alb enquiries from Transnet in connection with the Services with courtesy and respond
to all enquiries promptly and efficiently, Where the Service Provider is unable to comply
with the provisicns of this clause, the Service Providenwill advise Transnet of the delay and
the reasons therefor and will keep Transnet informed of progress made regarding the
enquiry;

when reguested by Transnet, provide clear and accurate information regarding the Service
Provider's own policies/ and procedures, excluding Know-How and other Confidential
Information, except where a non-disclosure undertaking has been entered into between
the Parties;

not allow a conflict of interest to develop between its own interests [or the interests of any
of its other customers] and the interests of Transnet;

not acgept or offer, nor allow, induce or promote the acceptance or offering of any
gratuity,enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;

nct mislead Transnet or its officers, employees and stakeholders, whether by act or
amission;

nat otherwise act in an unethical manner or do anything which could reasonably be
expected to damage or tarnish Transnet’s reputation or business image; and

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

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

G FEES AND EXPENSES

a}

3.1

In consideration of the provision of the Services, Transnet will pay to the Service Provider the

Fees detailed in the relevant schedule or Work Grder,

Transnet will not be invoiced for materiafs used in the provision of the Services save for those

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

Order [which will be invoiced to Transnet at cost].
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Uniless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider ail reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expensas:

a} are agreed by Transnet in advance;

b} are incurred in accordance with Transnet's standard travel and expenses policies;
c) are passed on to Transnet at cost with no administration fee; and
&} wiil only be reimbursed if supported by relevant receipts,

Al Tax Invoices refating lo Fees, out of pockel expenses and, if applicable, travel and
accommoedation costs, will provide the detail for each of the Personnel carrying out the Sarvices
and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as a

separate item,

INVOICING AND PAYMENT

101

10.2

10.3

105

Transnet shall pay the Service Provider the amounts stipulated in the relevant schedule or Work
Order, subject to the terms and conditions of the Agrecmenty

Transnet shall pay such amounts to the Service Providerpupon receipt of a correct and undisputed
Tax Invoice together with the supporting documenigtion as spedified in the Work Crder appended
hereto, once the undisputed Tax Invoices, or such portion<of the Tax Invoices which are
undisputed become due and payable to the Service Pravider for the provision of the Services, in
terms of clause 10.4 below.

All Fees and other sums payable under the Agreement are exclusive of VAT, which will be payable
at the applicable rate.

Uniess otherwise provided Jor in the Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted together with a month-end statement, Payment against such month-end
staterment shall be made by Transnet within 30 [thirty] days after date of receipt by Transnet of
the statement/together with all undisputed Tax Inveices and supporting documentation.

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

nertodifram the due date of payment until the outstanding amount is paid.

FEE ADIUSTMENTS

111

11.2

113

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

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

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

clause 2% of this Master Agreement [Oispute Resolition].
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INTELLECTUAL PROPERTY RIGHTS

12.1

12.2

Title to Confidentinl Information

a)

o)

d)

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

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

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

The Service Provider shall grant to Transnet an irrevocable, royalty free, non-exclisive
icence to use the Service Provider's Background Intellectual Property for the Permitted

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

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

that such access is required.

Title to Intellectual Property

a)

b)

)

)

Alf right, title and interest in and ta Foregreund Inteflectual Property prepared, conceived
or developed by the Service Provider, its rescarchers, agents and employees shall vest in
Transnet and the Service Pravider acknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the termination or cancellation of the Agreement dispute the validity or
enforceability of such Foreground Intellectual Property, or cause to be done any act or
anvthing contasting or in any way impairing or tending to impair any part of that right, title
and interest to.any of the Foreground Inteliectual Property and shall nct counsel or assist

any persan todo so.

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

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

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

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

Pyoate £ O
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12.4

12.5

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

assignment of the Foreground Intellectual Property to Transnet.

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual

Property, and any and all new inventions or discoveries, based on or resulting from the use of

Transnet’s Background Intellectual Property and/or Confidential Information shall be exclusively

owned by Transnet. The Service Provider shall disclose promptly to/ Tramsnet all such

anprovements, developmoents, adaptations and/or modifications, inventions or discoveries. The

Service Provider hereby undertakes to sign all documents and do all things as may be necessary

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

andfor madifications, inventions or discoveries to Transnet and the Service Provider shall
reasonably assist Transnet in attaining, maintaining or documenting ownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any-party to.act on or use in any way any Confidential

Information belonging o Transnet whether or not sueh party is aware of such Confidential

Information, and shall promptly notify Transnet of the information if it becomes aware of any

party so acting, and shall provide Transnet the information with such assistance as Transnet

reascnably requires, at Transnet’s costand expense, to prevent such third party from sc acling.

Unauthorised Use of Intellectual Property

a} The ServicecProvider agrees to notify Transnet in writing of any conflicting uses of, and
applicaions of registrations of Patents, Designs and Trade Marks or any act of
infringement, unfais competition or passing off involving the Intellectual Property of
Transpet of which the Service Provider acquires knowledge and Transnet shall have the
righit, as its own option, to proceed against any party infringing its Intellectual Property.

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

illegal use to an end.

C) The Sorvice Provider shall cooperate to provide Transnet promptly with all refevant

dinable facts.

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

arising out of proceedings.
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SERVICE PROVIDER'S PERSONNEL

13.1

The Service Provider's Personnel shall be regarded at a#f times as employees, agents or
Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardiess of the
dearec of supervision that may be exercised over the Parsonnel by Transnet,

The Service Provider warranis that all its Personnel will be entitled to work in South Africa or any
othor country i which the Services are te be performed.

The Service Provider wilf ensure that #s Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but not limited to securty
regulations, policy standards and codes of practice and health and safety requirements].The
Service Provider will ensure that such Personne! at all times act in adawful and proper manner in
accordance with these requirements.

Trananet reserves the right to refuse to admit or to remove from any premises occupied by or on
behall of it, any Service Provider Personnel whose admissioneor presence would, in the reasonable
opinion of Transnet, be undesirable or who represents a threat to confidentiality or security or
whose presence would be in breach of any rules andereguiations governing Transnet's Personnel,
provided that Transnet notifies the Service Provider of any such refusal [with reasons whyl. The
reasonable exclusion of any such individual from such premises shall not relieve the Service

Provider from the performance of itsiobligations under the Agreement.

The Service Provider agrees o use all reasonable endeavours to ensure the continuity of its
Persannet assigned to porform the Services. If any re-assignment by the Service Provider of those
Personnel is necessary, or if Transnet advises that any such Personnel assighed are in any respect
unsatisfactory, including where any such Personnet are, or are expected to be or have been
absent for any period, then the Service Provider will promptly supply a replacement of equivalent
calibre and experience, and any such replacement shall be approved by Transnet prior to

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

LIMITATION OF LIABILITY

14.1

14.2

4.3

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

ay death or personal injury due to negligence; or

b} fraud.

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

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

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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14.4

14.5

14.6

refatec Defaults shall not exceed 1009% [one hundred per cent] of the Fees paid under the

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

Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or consequential loss or damage or including
indirect or consequential loss of profits, business, revenue, goodwill or anticipated savings of an

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

If for any reason the exclusion of liability in clause 14.4 above is void or unenforceablé, either
Party’s total Habiity fur @il loss or damage under the Agreement shail be as provided in clause
14.3 above.

Nothing in this clause 14 shall be taken as limiting the tiability of the Service Providerin respect of
clause 12 fintellectual Property Rights] or clause 16 [Confidentiality].

INSURANCES

15.1

Without limiting the lfiability of the Service Provider under the Agreement, the Service Provider
shall take aut insurance in respect of all risks for which it is prudent for the Service Provider to
insure against, nckuding any liability it may have as a result of its activities under the Agreement
for theft, destruction, death or injury to any person andndamage to property. The tevel of
insurance wili be kept under review by Transngt, on an annual basis, to ensure its adequacy,
provided that any variation to the level of suehrinsurance shall be entirely at the discretion of the

Service Provider,

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

policy renevials.

CONFIDERTIALITY

16.1

The Parties herebyundertake the following, with regard to Confidential Information:

a) net to dividige lor disclose to any person whomsoever in any form or manner whatsoever,
gither directly or indirectly, any Confidential Information of the other, without the pricr
written consent of such other Party, other than when calied upon to do so in accerdance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered autharity or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concerned;

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

C} nol 1o make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidential Information;
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) not to de-compile, disassemble or reverse engineer any composition, compiation, concept
application, tem, component de-compilation, induding software or hardware disclosed and
shalt not analyse any sample provided by Transnet, or otherwise determine the
composition or structure or cause to permit these tasks to be carried out except in the

performance of its obligations pursuant to the Agreement;

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

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

) Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the parformance of the Agreement, shall be dealt with as
“restricked” or shall be dealt with according to any cother appropriate level of confidentiality
relevant to the nature of the information concerned, agreed between the Parties concerned
and stiputated in writing for such information in such cases;

g) the Parties shall not make aor permit to be made by any other person subject to their
control, any public statements or issue press releases or disclose Confidential Information
with regard to any matter related to the Agreement, unless written authorisation to do so
has first been obtained from the Party first disclosing such information;

hy cach Party shall be entitled to disclose such aspecis of Confidential Information as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their duties to receive the Confidential Information for the
Permitted Purpose provided-that the employee or consultant concerned has a legitimate
interest therein, and then only to the extent necessary for the Permitted Purpose, and is
informed by the Party of the confidential nature of the Confidentiai Information and the
obligations of the confidentiality to which such disclosure is subject and the Party shall
ensure such employees or consultants honour such obligations;

) each Party shall notify the other Party of the name of each person or entity to whom any
Canfidential Information has been disclosed as soon as practicable after such disclosure;

)] each Party shall cnsure that any person or entity to which it discloses Confldential
Information shall observe and perform alt of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

k) each Party may by written notice to the other Party specify which of the Party's employees,
officers or agents are required to sign a non-disclosure undertaking.

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

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

b} was rightfully in & Party’s possession prior to recelpt from the other Party, as proven by the
firsi-mentioned Party’s written records, without an infringement of an obligation or duty of

confidentiality; or




17

18

16.3

C) ¢an be proved to have been rightfully received by a Party from a third party without a

breach of a duty or obligation of confidentiality; or
d) is independently developed by a Party as proven by its written records.

This clause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant fo the Agresment shall be returnad to Jransnet
including, without limitation aif corporate identity equipment including dies, blocks,. fabels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Shouid the Seevice Provider fail or neglect lo execute the work or to deliver any portion of the Service, as

required by the terms of the Agreement or Work Order, Transnet may/cancel the Agreement or Work

Order in 50 far as it relates to the unexecuted work or rejected portion of the Servicg, and, in such event,

the provision of any remaining commitment shall remain subject in ail respecis to these conditions.

TERM AND TERMINATION

8.1

18.2

183

Notwithstanding the date of signature hereof, the/Cocmmencement Date if the Agreement is [#]
and the duration shall be for a 12 [twelve] month period, expiring on [#], unless:

3} the Agreement is terminated-by. either Party in accerdance with the provisions incorporated
herein or in any schedules or annexures appended hereto, or otherwise in accordance with

law or equity; or

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

Either Party may tetminate the Agreement forthwith by notice in writing to the other Party where
the other Party has committed a material Default and, where such Default is capable of remedy,
fnas failed Lo remedy such Default within 30 Tthirty} days of receiving notice specifying the Default
and requiring its remedy.

EitherRarty may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debts as they fall due or commits any act or omission which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

from time to time], or if any action, application: or proceeding is made with regard to it for:

a) a voluntary arrangement or compositicn or reconstruction of its debts;

) its winding-up or dissolution;

cl the appointment of & liquidator, trustee, receiver, administrative receiver or similar officer;
ar

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

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

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

18.6

Transnet may cancel any schedule or Work Order hereto abt any tme on giving the Service
Provider 30 [thirty] days’ written notice.
Notwithstanding this dlause 18, either Party may cance! the Agreement without cause by giving 30

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

COMNSEQUENCE OF TERMIMATICON

151

18.2

19.4

165

1596

19.7

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

effect.

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliversbles and
property belonging to Transnet [or, in the event of termination of a Work Qrder, such as is
relevant to that Work Order] which may be in the possession of, or under the control of the
Sarvice Provider, and certify to Transnet in writing that this has been dane:

T the extent that any of the Deliverables and property referred Lo in clause 19.2 above are in
electronic form and contained on non-detachable storage devices, the Service Provider will provide
Transnet with unencrypted copies of the same on magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is terminated by the Service Provider under clause 18.2 [Term
and Termination], or in the event that a Werk Order is terminated by Transnet under clause 18.5
[Tomm and Tormimation], Transnet will pay to the Service Provider all outstanding Fees
[apportioned on a o rale basis] relating to the work undertaken by the Service Provider up until
the date of such termination, Transnet will also pay the costs of any goods and materials ordered
by the Service Provider in relation to the such work for which the Service Provider has paid or is
legally obliged te-pay, imwhich case, on delivery of such goods or materials, the Service Provider

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

The provisions of ‘€lauses 0 fDefinitions], 6 [Warranties}, 12 [Intellectus/ Property Rights), 14

[Limitation. of Liabiity] 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute

Hasofution]and 29 [Governmg Law] shall survive termination or expiry of the Agreement.

If cither Party [the Defaulting Party] commits a material breach of the Agreement and fails to

remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party

[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies

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

liability and without prejudice to any claims which the Aggrieved Party may have for damages

against the Defaulting Party.

Should:

aj the Service Provider effect or attempt to effect & compromise or composition with its
creditors; or

b) either Party be provisionally or finally iquidated or placed under judicial management,

whether provisionaily or finally; or
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Ty cease or threaten to cease ta carry on its normal fine of business or default or

threaton to default in the payment of iis liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];
then the other Party shall be entitled, but not obliged, to terminate the Agreement on written
notice, in which event such termination shall be without any Hability and without prejudice to any

claims which aither Party may bave for damages against the other.

24 AGSIGNMENT

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

wrilten consent of the other. Further, in the event that Transnet wishes o assign of novate the

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

its consent to such assignment ar novation and that it shail only be entiticd to recover from Transnet any

reasonable legai costs incurred Dy it as a direct result of such assignment or novation.

23 FORCE MAJEURE

211

212

Neither Parly shall have any claim against the other Party arising from any fadure or defay in the
porformance of any obligation of either Party under the Agreement caused by an act of force
majeure such as acts of God, fire, flood, wargstrike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism oreivit distusbance, defaults, delays or discontinuance
on the part of independent contractoers, suppliers, or cther circumstances or factors beyond the
reasonable control of either Party, and to the extent that the performance of obligations of either
Party hereunder is delayed by virtue of the aforegoing, any period stipulated for any such
nerformance shall be reasonably extended.

Fach Party will take allaensenable steps by whatever lawful means that are available, to resume
full performance as.soom as practicabie and will seek agreement to modification of the relevant
provisions of theAgreement in order to accommodate the new circumstances caused by the act of
force majeure. If'a Party fails to agree to such modifications proposed by the other Party within
90 [ninety] days of the act of force majeure first occurring, either Party may thereafter terminate

thesAgreement with immediate notice.

22 EQUALITY AND DIVERSITY

22.1

22.2

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

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

amendmoents and re-cnactments thereof.




23

24

25

26

MON-WAIVER

23]

23.2

Failire or neglect by cither Parly, at any time, to enforce any of the provisions of the Agreement,
shall not, in any manner, be construed to be a walver of any of that Party's rights in that regard
and in terms of the Agreement.

Such failure or neglect shali not, in any manner, affect the continued, unaltered vaiidity of the

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

PARTIAL INVALIDITY

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

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

thareby.

DISPUTE RESCLUTION

251

25.2

25.5

Should any dispute of whaltsoever nature arise between the Parties concerning the Agreement,
the Parties shall try to resclve the dispute by negotiation within 10 [tenl.Business Days of such
dispute arising.

I the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and netify the other Party accgerdingly, which proceedings shall be held in
Johanneshura.

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

This clause constitutes an irrevocable cansent by the Parties to any praceedings in terms hereof,
and neither of the Parties shall be entitled to withdraw from the provisions of this clause or claim
at any such proceedings that it is not bound by this clause 25.

This clause 25 is severable from the rest of the Agreement and shall remain in effect even if the
Agreement is tepmipated for any reason.

This clause 29 shigll net preciude either Party from seeking urgent relief in a court of appropriate

jurisdiction, where grounds for urgency exist.

ADDRESSES FOR NOTICES

26.1

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

atldress or facsimile number, as may be, by written notice to the other:
al Transnet
(i) Forlegal notices: {e]
Fax No. [e]

Attention: Legal Department
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6.2

26.3

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

Attention: [@]

B) The Service Provider
0] For legal notices: [#]
Fax No. [ #]
Attention: [®]
(il For commercial notices: (]

Fax No. {e]
Altention: [&]
Any notice shall be addressed to a Party at its physical address or delivered by hand, or sent by
facsimile.
Any notice shafl be deemed fo have been given:
a) if hand delivered, on the day of delivery; or
b) if posted by prepaid registered post, 10 [ten] days after the date of posting thereof; or
C) if faxed, on the date and Ume of sending of suchifax, as evidenced by e fax confirmation
printout, provided that such notice shailbe confirmed by prepaic registered post on the
date of dispatch of such fax, or, should no postal fadilities be available on that date, on the

next Business bay.

WHOLE AND ONLY AGREEMENT

27.1

2472

The Parties hereby confien that the Agreement constitutes the whole and only agreement
between thent with regard to the subject matter of the Agreement.

The Paitics hersbyconfirm that the Agreement replaces all other agreements which exist or may
Rave existed inany form whatever between them, with regard to the subject matter dealt with in
the Agreement, inciuding any apnexures, appendices, schedules or Work Ordes(s) appended

hercto.

AMENDMENT AND CHANGE CONTROL

281

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

In e event the Parties carnot agree upon changes, the Parties shall in good faith seck to agree

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

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

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

29.1

Change of Law

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

accordance with dause 25 [Dispute Resolution] above.

COUNTERPARTS
The Agreement may be signed in any number of counterparts,“ail. of which taken together shall constitute

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

counterpart.
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DEFINITIONS

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

mesning assignead thereto in this clause, except where the context clearly requires otherwise;

11
1.2
1.3
14

1.9
1.10

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

RFP shall mean Request for Proposal;

RFQ shall mean Reguest for Quotation;

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

Lervices shall mean the services reguired by Transnel as specified in its Bid Document;

Service Provider shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Section 20 of the Valug-Added Tax Act, 89 of

1991, as may he amendad from time to time;
Transnet shall mean Transnet SCC Ltd, a State Owned Company; and

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

may be amended from time to time.

GEMERAL

Al Bid Documents and subseguent coniracts and orders shail be subject to the foliowing procedures as laid

down by Transnet and are to be strictly adhered todby any person or enterprise or company responding to

this RFX.

LODGING OF BID DOCUMENTS

3.1

fod
e

3.3

A Bid, which shallthereinafter include reference to an RFP or RF(G, shall be lodged with Transnet no
later than theclesing date and time specified for the receipt thereof, in accordance with the directions
issued with Bid Documaents.

Bids shallbbe transmitted in a sealed envelope and placed in the tender hox at 2 venue stipulated in
tie Bidd Documents with the Bid number and subject endorsed on the left hand bottors corner of the
envelope.

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

USE OF BID FORMS

4.1

4.7

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

Respondents must note that the original Bid forms must be compieted for submission and not a

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

fetterhead and duly cross-referenced in the RFX.

RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

oot
gk

5.2

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

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

Respondents at their own expense.

DEFAULTS BY RESPONDENTS

6.1

6.2

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

an enter inio a formal contract when called upon to do so in terms of dause 14 [Contract
Documents] within such period as Transnet may specify.or

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

c) when called upon to do so, furnish satisfactory seeurity of the fulfiiment of the contract in
terms of clause 15 [Securities],

Transnet may, in any such case, without prejudice to any other legal remedy which it may have,

proceed to accept any other Bid or, 4F it is necessary/to do so, call for Bids afresh, and may recover

from the defaulting Respondent arly additional expense incurred by it in calling for new offers or in

accepting a highor offer,

IF any Respondent, who has submitied a Bid and/or concluded a contract with Transnet {hereinafter

referred to as the Service Brovider], or in the capacity of agent or subcontractor whe has been

associated with such Bid or.contract:

2} hasavithdrawn@uch Bid after the advertised date and hour for the receipt of Bids; or

b} asafter having been notified of the acceptance of its Bid, failed or refused to sign a contract
when called Uncn to do so in terms of any condition forming part of the Bid Documents; or

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

d) has offered, promised or given a bribe in relation to the obtaining or the execution of such
contract; or

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

) has macle any incorrect statement in the affidavit or certificate referred to in clause 12 fFormal
Naotification Regarding Name of Successful Respondent] and is unable to prove to the
sabisfaction of Transnet that

3 it made e statement in good faith honestly believing it to be correct; and
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(i before making such statement, it took ail reasonable steps to satisfy itself of its

correctness; or

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

requirements which could net be recovered from the Service Provider;

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

5.3 Ay person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2b), 6.2d) or 6.2¢) above, may make representations to the Chief Operating Officer of
Transnet Group, whose decision shall be final,

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

employee of the person ar enterprise or company concerned.

CURREMNCY
Prices or fees must be guoled in the currency of the Republic of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may be rejected by Transnet save where such price is quoted

by a foreign Respondent,

EXCHANGE AND REMITTANCE

The Respondent should note that where the whole or a portion of the contract or order vaiue is to he

remitted overseas, Transnet shailif requested to de so by the Service Provider, effect payment overseas

ectly to the foreign principstios manufacturer of such percentage of the contract or order value as may be

sipulated by the Respondent iipits Bid Documents and any variation in the amount to be so paid, which may

arise as a result of fluctuations in the rate of exchange involved, will be for the account of the Service

Provider.

8.1  The Respandent who desires to avail itself of the aforementioned facility must at the time of bidding
firnish the infarmation called for in the clause " Exchange and Remittance' of the Bid Documents and
alse furnish full details of the principals or service providers Lo whom payment is to be made.

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

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

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

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

ACCEPTAMNCE OF BID

9.1 Transnet does nat bind itseli to accept the fowest or any Bid.

Date & Company Stamp
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9.2 Transnel reserves the richt to accept any Bid in whole or in part.

0.3 Upon the acceptance of a Bid by Transnet, the parties shail 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 been informed by Transnet per facsimile message or email ©f the
acceptance of its Bid, the acknowledgement of the receipt transmitted shall be regarded as proof of

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. “The
domiciium citandi el executandi shall be a place in the Republic of South/Africa to be specified by the
Respondent in its Bid at which alt legal documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Republic of South Africa who s
empowered to sign any contract which may be entered into in the.event of its Bid being accepted and to act

on its behalf in all matters refating to the contract.

IDENTIFICATION

If the Respondent is a company, the full namesof the directars shall be stated in the Bid. If the Respondent
is a close corporation, the full namas of the members shall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a trade name, 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
In the case of Bids submitted to the Secretary of an Acquisition Council, unsuccessful Respondents witt be
formally notified of e napies 6f successful Respondenl(s} as soon as possible after the closing date for

receipt of the Bid in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are’ submitted to the Secretary of an Acquisition Councii, Respondents may at any time
communicate-with the Secretary on any matter relating to s Bid but, in the absence of written authority
from the Secretary, no communication on a guestion affecting the subject of a Bid shall take place between
Respondants or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period belween the closing date for the receipt of the Bid and the date of the notification of the
stccessiul Respondent(s). A 8id, in respect of which any such unauthorised communication has oceurred,

may be disqualified.

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

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

special conditions thereto as agreed to by the parties.

SECURITIES

151 The successful Respondent, when calied upon to do so, shall provide security to the salisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of acdeed of
suretyship [Deed of Suretyship] furnished by an aporoved bank, building seociety, insurance or
guarantee corporation carrying on business in South Africa.

15.2  The security may be applied in whele or part at the discretion of Transnet to make goed any loss or
damage which Transnet may incur in consequence of a breach of the contractor any part thereof.

1920 Such security, if reguired, shall he an amount which will be stipulated in the Bid Documents.

o4 For the purpose of cause 15.1 above, Transnet will supply & Deed of Suretyship form to the
successful Respondent for completion and no guarantee in any other form will be accepted. A copy
of such form will be supplied to Respondents on request. For.this purpose a Deed of Suretyship form
will be provided which shall be completed and returned to Transnet or a designated official by the
successful Respondent within 30 [thirtyl days from the date of thedetter of acceptance. No payment
will he made until the form, duly completed, is delivered to Transnet, Failure to return the Deed of
Suretyship within the prescribed time shall, save where prior extension has been granted, entitles
Transnet without notice to the Servige Providef to cancel the contract with immediate effect.

155 Additional costs incurred by Transnet necessitated by reason of default on the part of the Service

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

PRICES SUBJECT TO CONFIRMATION
16.1 A Bid with prices which are subject to confirmation will not be considered.

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

precedence over prices which are subject to adjustment.

DELETION SPSERVICES EXCLUDED FROM BID
The Respondent must deiete Services for which it has not tendered or for which the price or fee has been

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All aterations made by the Respendent to its Bid price(s) prior to the submission of its Bid Documents must
he done by deleting the incorrect figures end words where required and by inserting the correct figures and
waords against the items/Services cancerned. Al such alterations must be initialted by the person who signs
the Bil Documents. Failure to observe this requirement may result in the particular item(s) or Services

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

19.1

19.2

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

fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider's Tax Invoice,

In respect of Services to be provided by a foreign principal:

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

b) the Service Provider's Tax Invoice(s) for the local portion only [ie. the "commission® for the

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF 8ID

20.1

20.2

The Service Provider shall adhere to the Standard Terms and Conditions of Contract as set out in
Form ST&C - Services, a copy of which is issued with the Bid Documents; together with any schedule
of "Special Conditions” or otherwise which form part of the Bid Documents.

Should the Respondent find any conditions unacceptable, ityshould indicate which conditions are
unacceptable and offer alternatives by written submission.on 2 company letterhesd,  Any such
submission shall be subject to review by Transnet’s Legal Counsel who shall determine whether the

proposed alternative(s) are acceptable or otherwise, as tho case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENTY

21.1

Method of Payment

a) The attention of the Respondent is directed to clause 10 [invoices and Payment] of Form
5TAC — Services, which. sets out the conditions of payment on which Bid price(s} shall be
based.

B) However, in addition to the aforegoing the Respondent is invited to submit offers based on
alternative methods of payment and/for financing proposals.

c) The Respondent is required to give full particulars of the terms that will be applicable to its
alternabive offer(s) and the financial merits thereof will be evaluated and taken into
cansideration when the Bid is adjudicated.

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

NOTE: The successful Respondent [the Service Provider] shall, where applicable, be required to

furnish a guarantee covering any advance payments,

Conditional Discount

Respondents offoring prices which are subject to a conditional discount applicable for payment within

a specific period are lo note that the conditional period will be calculated as from the date of receipt

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

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax

Ay Slamn



Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect

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

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider, for

the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 ef Form

STRT - Services (inloioctus! Propert Rights).

23 VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is considered necessary. that employees of
Transnet should carry out inspection and/or review any operational/Services at the premises of the
preferred Respondent or its subcontractors overseas for the purpose of a preduct demonstration
and/or final acceptance or for any other reason.

232 If Lhe Respondent considers overseas visits to be necessary it must provide the following information
iy & covering lottor in rospect of each proposed visit:
ay countries and places o be visited,

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

23.3  Transnet will make all arrangements with-regard to booking of air journeys, hotel reservations,
transport to and from airports, places of inspection or demonstration, efc. and all expenses will be for
the account of Transnet.

234 Before a visit is undertakery such as envisage in this cleuse 23, Transnet and the Respondent will
agree i wiiting en_the fumber of employees of Transnet that should undertake the visit and the
number of man-days involved in the visit.

24  BIDS BY OR ONBEMALF OF FOREIGN RESPONDENTS

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

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

24,3 South African representatives or agents of a successful foreign Respondent must when so required
eater into a formal contract in the pame of their principals and must sign such contract on behalf of

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

\

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

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

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

<) On arrival within the Republic of South Africa this Power of Attorney is to be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any amendment thereof,

) If a Power of Attorney held by the South African representative or agent includes matters of a
general nature besides provision for the entering into and signing of a contract with Transnet,
a certified copy thereof should be furnished.

e} The Power of Attorney must authorise the South African representative or agent to choose the
domicilium citandi ef executandi as provided for in clause 26 [fAddresses for Notices] of the
Standard Conditions of Contract, Form ST&C - Services.

244 11 payment is to be made 7 South Africa, the foreign Supplier [i.e. the principal, or its South African
agent or representative], must notify Transnet in writing whether, for payment by electronic funds
transfer [EFT]:

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

b} funds are to be transferred to the credit of its South African agent or representative, in which
case the name and branch of such bank shall be furnished.

24,5 The attention of the Respondent is directed to dlause 15 above [Securities/ regarding the provision of
securily for the fulilment of contracts and orders and the manner and form in which such security is

to be furnished.

000000000
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THIS AGREEMENT is made hetween

Transnet 50C Lid [Transnet] [Registration No. 1990/000900/30]

whose registered office is at 49" Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

and

[the Company] [Registration No I

whose registered office s at

WHEREAS

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

tThemselves will be subject to the parameters of the Bid Document.,
TV 15 HEREBY AGRELD

1 INTERPRETATION

In this Agreement:

1.1 Agents mean directors, officers, employees, agents, orofessional advisers, contractors or sub-
contractors, or any Groug.mamber;

1.2 Bid or Bid DNocument means Transnet's Request for Information [RFI] Regquest for Proposal
[RFE] ar Reqguest for Quotation [RFQ], as the case may be;

£.3 Confidential Information means any information or cther data relating to one party (the
Disclosing Party) and/or the business carried on or proposed or intended to be carried on by
that party and which is made available for the purposes of the Bid to the cther party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
mingdtes following oral disclosure and any other information otherwise made avaitable by the
Disclosing Parky or s Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
wihich:
a} is publicly availzble at the time of its disclosure or becomes publicly available {other than

as a result of disclosure by the Receiving Party or any of its Agents contrary to the terms of

this Agreement); or
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) was lawfully in the possession of the Receiving Party or its Agents {as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or
disclosure prior to ks being so disclosed: or

<l following such disclosure, becomes available to the Receiving Party or its Agents {as can be
demonstrated by ils written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any.duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation fo such

information;

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

Information means & information in whatever form  including, without linvtation, any
information releting to systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and husiness affairs whether in wriling, conveyed grally or by machine-readable

medium.

CONFIDENTIAL INFORMATION

2.1

2.2

2.3

R

All Confidential Information given by one party to this Agreement (the Disclosing Party) to the
other party {the Receiving Party) will be treated by the Receiving Party as secret and
confidential ond will not, without the Disclosing Party’s written consent, directly or indirectly
communicate or disclose {(whether in writing-@r crally or in any other manner) Confidential

Information to any other persor ether than in accordance with the terms cf this Agreement.

The Receiving Party will only use the Confidential Information for the sole purpose of technical
and commercial discussions between the parties in relation to the Bid or for the subsequent
performance of any contract between the parties in refation te the Bid.

Notwithstanding clause 2.1 above, the Receiving Party may disclose Confidential Information:

3 fo theseef its Agents who strictly need to know the Confidential Information for the sole
purpsse sct out in dause 2.7 above, provided that the Receiving Party shall ensure that
sich Agonts are made aware prior to the disclosure of any part of the Confidential
Informaticn that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shail at all times remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or

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

In the event that the Receiving Party is required to disclose any Confidential Information in

accordance with clause 2.3h) above, it shali promptly notify the Disclosing Party and cooperate

with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to chalienge the validity of such
requirement.

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

nermitted under this Agreement then, upon becoming aware of the same, without prejudice to
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any rights or remedies of the Disclosing Party, the Receiving Party shall as socon as praclicabie
notify the Disclosing Party of such event and if requested take such steps (including the institution
of tegal proceedings) as shall be necessary to remedy (if capable of remady) the default and/or to
prevent further unauthorised copying, disclosure or use.

2.6 Al Confidentiat Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights.cver the

Confidential Information whatsoever, beyond those contained in this Agreement.

RECORDS AND RETURN OF INFORMATION

3.1 The Receiving Party agrees tc ensure proper and secure storage of alt Information angany copies
thereof.

3.2 The Receiving Party shall keep a written record, to be supplied to the Disclesing Party upon
reguest, of the Confidential Information provided and any copies made thereof and, so far as is

reasonably practicatie, of the location of such Confidential Informatiorvand any capies thereof.

3.3 The Company shall, within 7 {seven) days of receipt of a written demand from Transnet:
aj return all written Confidential Information {including all.copies); and
) expunge or destroy any Confidential Information from.any computer, word processor or

other device whatsoever into which 4l was copied, read or programmed by the Company or
on its behalf.
3.4 Trie Compary shall on request supply a €ertificate signed by a director as to its full compiiance

with the requirements of clause 3.3b) above.

ANNOUNCEMENTS

4.1 Neither party will make or permit to be made any anncuncement or disclesure of its prospective
interest in the Bid without the prior written consent of the other party.

4.7 Neither party shall make use of the other party’s name or any information acquired through its
dealings with the other party for publicity or marketing purposes without the prior written consent

of theathor party,

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

5 (five) years.

PRINCIPAL
Fach parly confirms that it is acting as principal and not as nominee, agent or broker for any other
serson and that it will be responsible for any costs incurred by it ar its advisers in considering or pursuing

the 2id and in complying with the terms of this Agreement.
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7 ADEQUALY OF DAMAGES

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

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

a PRIVACY AMND DATA PROTECTION
8.1 The Recoiving Party undertakes 1o comply with South Africa’s general privacy protection interms
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 regufations made pursuant thereto.
8.2  The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data relating to

the Bid and against accidental loss or destruction of, or damage to such data held or processed by

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

nrior written consent of the other, save that Transnet may assign this Agreement at any time to
any member of the Transnet Group.

8.2 No failure or delay in exercisingany right, poweror privitkege under this Agreement will operate as
a waiver of it, nor will any single or partial exercise of it preclude any further exercise or the
exercise of any right, power or privilegednder this Agreement or otherwise.

The provisions of this Agreament shall be severable in the event that any of its provisions are held

L

by 2 cowrt of competent Jirisdiction or other applicable authority to be invalid, void or ctherwise
unenforceable, and the remaining provisions shall remain enforceable to the fullest extent
permitied by faw.

9.4 This Agreement may only he modified by a written agreement duly signed by perscns authorised
on behaif of each party.

9.5 < Nething in this Agreement shall constitute the creation of a partnership, joint venture or agency
between the parties.

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

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