TRANSNET FREIGHT RAIL, a division of
TRANSHET 500 LTD

Registration Number 1990/006900/30

{hereinafter referred to as Transnet]

REGUEST FOR QUOTATION [RFQ] No. CRACDNR 10191

FOR THE SUPPLY OF:GROUND MAINTENANCE ESTCOURT EMPLACEMENT(5) SITES
40 MONTH CONTRACT.

FOR DELIVERY B0 VARIOUS STATIONS (5) ESTCOURT EMPLACEMENT LINE
ISSUE DATE: 19 MARCH 2013

CLOSING DATE: 11 APRIL 2013

CLOSING TIME: 16:00

SITE BRIEFING : L10NS RIVER then on to the other 4 sites.

DATE AND TIME: 3 APRIL 2013 O9HOO

VALIDITY @ 7 JUNE 2013

CONTACT : MOSES MCHUNU 033 8972162 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 Acguisition Council
Ground Floor Inyanda House 1
21 Wellington Road
Parktown
Johannesburg 2001

Tender Box

1 Responses o BFG
Responses to this RFQ must not include documents or reference relating temahy other quotation or

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

P Broad-Based Black Economic Empowerment [E-BBEE]
Transnet fully endorses and supports the Governg@ent’s) Broad-Based Black Economic Empowerment
Programme and it would therefore prefer to dofBiSigess with local business enterprises whao share these
same values. Transnet will accordingly _allowh a “pieference”  to companies who provide a B-BBEE

Verification Cerlificate, All procurement fransactions will be evaluated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in Lefas @f (e Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulafions, Respendents are to note the following:

«  Proposals will B¢ evaluated on price which will be aflocated 80 points and preference which will
he dUgcaied 20 points, dependent on the value of the Services

=W ThasB0/20 preference point system applies where the acquisition of the Services will be fess

than R1 QCC 000.00.

» If the 80720 preference point system is stipulated and ail Bids received exceed R1 000 006.0C,
the RFP will be cancelled
In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BREE Verification Certificates must be issued by:
a) Verficalion Agenrcies accredited by the South African National Accreditation System
[SANAS]; or
b} Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in

accordance with the approval granted by the Department of Trade and Industry.

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

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

Date & Company Stamp
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Resnond

] Rating level based on ali seven elements of the B-BBEE scorecard
d) Qualifying Small Enterprises ~ QSE [i.e. annual turnover between R5 million and R35 million]:
@ Rating based on any four of the elements of the B-BBEE scorecard
e)  Exempted Mizro Enterprises — EME [Le. annual turnover less than R5 mittion]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or ess qualifies as an EME.

«  Automatic rating of B-BBEE Level 4 irrespective of race or ownership

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

Sufficient evidence to qualify as an EME would be a certificate (which may be i the form

of & lelter) from an auditor or accounting officer or a certificate from a Verifigation Agency

accredited by SANAS. The certificate must confirm the company's turfpver, black

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

Respondents are required to furnish proof of the above to Tragsaet\NU.e " @ddetalied scorecard as
stiptlated above in respect of Large Enterprises and QSEs, or dcertificate In respect of EMES].
Transnet will accordingly allocate a maximum of 20 [fwenty] points in accordance with the
86/ 20 preference peint system prescribed in thesPreferential Procurement Policy Framework Act
(PPPFAY, Act 5 of 2000 and its Regulations to the fespondent’s final score based on an entity’s B-
BBEE scorecard rating. [Refer Annexureld forfyrther details).

N.B. Faiture to submit a B-BBEE cértilicatenuilich is valid as al the Closing Date of this RFP, will

result in a score of zero being allocated far B-BBEE.

[Refer Section 4, Vendor@gplication Form, for Returnable Documents required]

COMMUNICATION;

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

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

OFFIGE HOMRS BHOO-15H0G.

a0’ 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 between the dlosing 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
Emaik: Bobby. Frankish@transnet.net Sikholiwe. Mchunu@fransnet.net

A non-refundable tender fee R100.00(Inclusive of Vat) is applicable for tender( CRAC DNR
10191).Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,
Branch Code 004805,

Date & Company Stamp
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o) Respondents may also, at any time after the closing date of the RFQ, communicate with the

Secretariat of the Transnet Acguisition Councit on any matter relating to its RFQ response:
Telephone 011 544 9486 Fax 011 774 3760

Email tac.secretariat@transnet.net

Tax Clearance

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

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

VAT Registration

The valid VAT registration number must be stated here: [if appligable).

Legatl Compliance

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

and local laws and regulations.

Changes to Quotations

Changes by the Respondent to its submission will not be consiffercd affesthe closing date and time,

Pricing

All prices must be queted in South African Rand'on ayfixed price basis, excluding VAT,

Prices Subject to Confirmation

Prices quoted which are subject taconfirmaién will not be considered.

Hegotiations
Transnel rescrvesqthOydlht do undertake post-tender negotiations with selected Respondents or any

number of short-listedyRespondents.

Bindifg Gffer

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

staberment must be clearly and specifically indicated.

Bisclaimers

Tranenct is not commitied to any course of action as a result of its issuance of this RFQ and/or #s receipt

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

» rmodify the RFQ's goods / service{s) and request Respondents to re-bid on any changes;

. reject any Quotation which does not conform te instructions and specifications which are detailed
herein;

o disqualify Quotations submitted after the stated submission deadline;

® not necessarily accept the lowest priced Quotation,

» roject all Quotations, If it so decides;

= place an order In connection with this Quotation at any time after the RFQ’'s closing date;

oy Quotation No CRAC DNR 10191 Page 4 of 17
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» award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
a split the award of the arder/s between more than one Supplier/Service Provider; or

“ make no award at all.

Itansnet reserves the right to exclude any Respondent from the bidding process who has been convicted
of a serious breach of faw during the preceding 5 [five] years, inciuding 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 guiity of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that J/we

have/fkave not been found guilty during the preceding 5 [five] years of a serious breach of law,
inclusding but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
other administrative body. The type of breach that the Respondent is required te difcldse excludes

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

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that Wansnet S@E€ Ltd reserves the right to exclude any Respondent
from the bidding process, should that pison ar entity have been found guilty of a serious hreach of law,

tribunat or regulatory cobligatiofh
13 EVALUATION CRITERLA

FR2 TRANSHET WILL UTELISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
N CHOOSINGWMEUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
s Adwdinistative responsiveness - Completeness of response and returnable documents
@ Seibstantive responsiveness — Prequaiification criteria, if any, must be met
" Weighted evaluation based an 80720 preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and averall level of unconditional discounts? will be critical

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

FreFuiat

DS = 80 k ,,_

Where:

! Only unconditional discounts will be taken into account during evaluation. A discount which has been offered

condfitionally will, despite not being taken into account for evaluation puposes, be implementod when payment s

effocted

Date & Company Stamg
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Fs = Score for the Bid under consideration
Pr = 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 tabie below: [flejsfa vofuinn Hial 2 3
 B-BBEE Status Level | Number of points

of Contributor (8G/20 system)
1 20
2 18 -
3 16
4 12
6 6 )
B 2

Non-compliant 0

contributor

i5 Validity Period

Transnet desires a validity pericd of 56 days from thelclosihg date of this RFQ.

This REQ s vaiid until

L& Baniing Details
BANIC:
BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

17 Company Registiation

Registfatiget number of company / C.L

Kegisteredfime of company / C.C

18 Disclosure of Prices Quoted

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

other Respondents:

L

oo
o)

Returnabie Documents

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

e low.

a} Respondents are requirsd to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Date & Company Stamp
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Failure to provide all these Retwrnable Documents will result in a Respondent’s
disqualification. Respondents are therefore urged to ensure that alf these Documernts

are returned with their Quotations.

All Sections, as indicated in the footer of each page, must be signed, stamped Submitted .
and dated by the Respondent. Please confirm submission of these mandatory [ves or_:No] :
Returnable Documents by so indicating [Yes or Nol in the table

Delow: Relturnable Documents

SE"’” I( N I \OUCL to Bicdus

- Valid B-BBBE Certificate from auditor, accounting officer or SANAS
accredited Verification Agency [RSA EMEs]
Note: failure to provide a vatlid B-BBEE Verification Certificate at the closing date
and time of the tender wili resuit in an automatic score of zero
being aJEocated for B-BBEE scorecard

Walic! !»\ § INCEe

lo ter v*Jf 5¢ )fjﬁ .‘,!andsm} Dept, Of Labour

Valid CIDB Certificate (1 SH )
SECTION 2: QUOTATION FORM

b)Y  In addition to the requirements of section (a} abgve, Respondents are further required to submit

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

Failure o provide all thosd| Retugnable Documents may resulff in a Respondent's
disqualification. Respondents tedlierefore urged fo ensure that gll these documenis
are refurred with thapNgogtations.All Sections, as indicated in the footer of each page, must
be signad, stampe@ anthdated by the Respondent. Please confirm submission of these essential

Returnable Dacufmehts by so indicating [Yes or NoJ in the table below:

Returnable Docuiments _
ab ! ' _[Yes or No]-

SECTION Sy Standard Terms and Conditions of Contract for the Supply of Goods
Dor Savices oy ansnet

Ce \U{ut copy v? vas d C -ompany RCQ!‘:HBtIOﬂ Ccrtsf:cata [;f a@phcab!c

M signed letter from R@sm wdent’s auditor or accountant confirming most
necent c.nnual tumovm figures

\ SECT}'ON 5: Certlﬁcate of Attendance

Date & Company Stamp
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Section 2
QUOTATION FORM

1/We
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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.

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

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

Fereofll: and

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

I/We accept that unless Transnet should otherwise decide and so inform me/us, this Qugtation [and, if

any, its covering letter and any subsequent exchange of correspondence], together with Transnel’s

acceptance thereof shall constitute a binding contract between Transnet and rig/us,

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

i deliver the said goods/service/s within the delivery lead-time quoted, Tgansnet may, without prejudice

to any other logal remady which it may have, cancel theggrder and recover from me/us any expenses

incurred by Transnet in caliing for Quotations afresh afd/9y haviNg to accept any less favourable offer.

Price Schedule

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

VAT:

Price .

e i Totﬁﬂ .Price-.
gi\?j DescriptiQutf Goods I‘v?enz:;?:e Quantity Per Cut (2AR)
3 : .
o " [ETTERT (ZAR) .......
1 Ground maiftenange LIONS RIVER . SQ M 1600014
7 | Groundfmajgtenantce ESTCOURT SGM 35500.(6)
3 {Efound maigtenance PERWAY-OHTE-SIGNAL- SQM 10000(32)
FRECTRICAL-TRANSTEL-RME.
My’ Ground maintenance NOTTINGHAM ROAD SQ M 15370(13)
5 Ground maintenance DARGLE ' SQ ™M ?:?':OOO(KE)
Delivery Lead-Time from date of purchase order : [days/weeks]

Notes to Pricing:

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

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

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

neing disqualificd.

Rosporndient’s

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

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

R o . e o
Respondernt's Signatiie Date & Company Stamg



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

LIONS RIVER STATION /| Water tank area: 16 000 m2

Brushcut algrass the entire area from the poinl Southside of the station up lo the River bridge both side of the station
setween fences. Cut a 2m sirip both side of the service road towards the tank area from the first Railway house.
Treesishrubs as identified to be cut and removed (o a registered dumpsite, the rest trimmed up to an eye level

The area covers the culting of grassed areas by means of a rolary slasher / lawn mowing and brush cutting.  This
excludes chemical mowing.

This involves simultanecus control of edges around beds, paths and structures, including weed spraying / spot
spraying, wilh regisiered herbicide In consuitation with the Transnet Horlicuiturist,

Open Land:

+  The cuiling of veld grass, small shrubs, herbacecus and other undesirable or unwanted plant growth on open and
unutilized land. Qpen land areas to be cut at a maximum height of 5cm for work gquality.

. Mechanical cutting of noxious weeds and spraying of re-growth wilh registered herbicides in consultation wilh
Transnet Horticuliurist, to be included in quoted price.

s Ali litter/refuse to be disposed of at a iegal registered dump/landiill site.

CITEM ~ "MEASURE CUNIT ITEM AMOUNT |
TOTAL UNIT RATE PER MQWH |
16 000 m?2 |

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

Fach cut to comply with specs throughout the year. All areas havg/begn shawn 1o the contractors, the grass cullings
and noxious weeds are to be removed to an official dumpsiie.
The making of fires on Transnet property is strictly forbidden,

Please conlact Moses (033) 807 2162 celt: 083 280 7189 Tor amyeliarily required.

Al invoices to stale name of area, purchase ordefynumBer and date of completion, and be submitted 1o The
Horliculturist, Transnel Enviro Services, 22 Cellis@oad Badghton, Pletermeritzburg, 3201,

Inspection will take place as per sched@g fyovided. No payment will be released without inspection and
certification having undertaken. Prices aragpeRctifper specified month.

“ayment will be effected within thirlR(3€) days of receipt of off Original invoice and after inspection has been
completed fo the satisfaction of Transgels REpresentative.

it is the contractor's responsibility 1@ majptain the relevant areas as per specs through out ihe vear.

Piease note that the onusJ@sisWwith the contracior to ensure that all contract documents are read and undersiood in
full.

invoice must slate pu8RhaSe opder no place and month when cutling was done and be inveicad e Transnet Freight
Rail P.O.Box 8621 0chaaneshburg 2000

NB. Wilh immef@ic €ifeol all contractors working on or near the rail track must wear reflective clothing at all
times. In agMoghar® hats with visors and safely footwear are necessary. A contractor who is required to cross
the track 4banyime during the duration of his contract must be protecled by flagmen with a white flag 600m on either
side of the work sile, 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 follows in the following months: June 2013, August 2013 then cut twice in September
2013 , Cctober 2013, November 2013, December 2013, then January 2014, February 2014.

WA Please notily project manager within 5 days after completion of each cut.



SPECIFICATIONS 2013/2014(FPlease read and comply with 2" last paragraph)
ESTCOQURT STATION 35,500 m2

Estcourt S’s’ation Area : Brush cut from the road bridge past the subway sfraight up to the overhead fool bridge

hetween tha pre-cast wall and fence. Then from rail iine stop block the complele embankment right up to the

foolbridge crossing over head of the signal. Brush cut either side of the river stream up to the road above station..

2. Estcourt Qutside Station: Brush cut from bridge crossing rail line right along embankment below fences of houses

and depots right up o steel footbridge on lhe other side of station just befow Estcourt High School, the complete

embankment from rait line right up to boundary fences and walls.

From Signa! Depot in Railway Strect between Railway Street and Municipal Street all open land right up to road verge

opposite PW.1. depot (Working around boundary’s of occupied piots). The complete area between boundaries fence,

wall and tar road. Don't cross the tar road to cui isiand belween the roads it belongs to Eskom. Noxlous weeds e.g.

Popuplars, Opuntia spp (MSMA) with herbicide. The area covers the culting of grassed areas by means cf Dbrush

culting.  This excludes chemical mowing. This involves simultaneous control of edges arcund beds, palhs and

structures, including weed spraying of platform areas / spot spraying, with registered herbicide in consultation with

the Transnet Horticullurist,

Open Land: .

»  The culting of veld grass, small shrubs, herbaceous and other undesirable or unwanted plant growfh on open and
unutilized land. Open [and areas to be cut to a maximum height of Som for work quality.

« Mechanical cutting of noxious weeds and spraying of re-growth with registered herbicideSsigfconsultation with
Transnet Horticulturist, to be included in quoled price.

« Al liter/refuse to be disposed of at a legal registered dumpflandfil site.

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

S NN T

I'TEM TMEASURE UMY i
TOTAL UNIT RATE PER MONTH
35,500 m2

CONTRACTOR TENDER PRICE PER CUT

CONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINTENAKNECE.

CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY AND LABOUR.

Fach cut to comply with specs throughout the year. Al areas_haye h€en shown to the contractors, the grass cuttings
and noxious weeds are 1o be ramoved to an official dumpsitef

The making of fires on Transnet property is strictly fpebidgden.

Please contact Moses (033) §97 2162 celi: 083 280 7189 fof any clurity reguired, All invoices 10 state name of area,
purchase order number and date of compietion, afd be stbmilled to Horticullurist, Transnet Envire Services, 22
Celtis Road, Boughton, Pietermaritzburg, 328Mspection will take place as per scheduled provided.. No
payment will be released without inspegiiontgnd cortification having undertaken. Prices are per cut per specified
month. Payment will be effected withigfthiy (309 days of receipt of off Qriginal invoice and after inspection has been
completed to the satisfaction of Trarfsnell§ Representative.

it is 1he coniracior's responsibility 1§ maint&if the relevant areas as per specs through out the year.

Blease note that the onus res®with thebcontractor to ensure that ali contract documents are read and understood in
full. Invoice must state pfchase Brder no. place and month when cutting was done and he invoiced o Transngt
Freight Rail P.0.Box B6249dohannesburg 2000

NE With immediatefefidel Mfontractors working on or near the rail track must wear reflective clothing at ail
times. In addiliomsh Bed T with visors and safety footwear are necessary. A conlractor who is required to cross
the track at ad¥y tinte dring the duration of his conlract musl be orote by flagmen with a while flag 600m on either
side of thepherRdile, 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 be cut in the following months: June 2013, October 2013, November 2013, December 2013, then
January 2014, February 2014.

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

nhy

by



SPECIFICATIONS 2013/2014 (Please read and comply with 2" last paragraph)
GroundsMaintenance: for Perway, OHTE, Signal, Electrical, Transtel , RME
10.000 m2

Weekly mowing of grass by means of the lawnmower in specified months below.

Brush cutting: banks and rough terrain.

Weed spraving Simultaneous control of edges around beds, naths and structures, including
spraying of fence linefyard with registered herbicide in consufialion with the Transnet Horticulturist,
Flowerbeds: Weeding of garden flowerbeds, digging of soll monthly and watering when
necessary.

Swiping of paved areas from the road entrance

Trees/shrubs: Trim up overhangs 2m above buildings/fence line. Shaping up tree shrubs

Raking and removal of leaves

Refuse removal: Domeslic liter including cigarette stompers o be disposed into refuses bins on
site,

NB. Contractors account to re-measure area before submission of quole,

iTEM MEASURE UNIT ITER AM@UNE, |
TOTAL UNIT RATE PER MONTH \
10 000 Mz ; J

CONTRACTOR TENDER PRICE PER CUT
CONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINTENANCE.
CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY AND LABOUR.
Fach cut to comply with specs throughout the year. All argaS"have been shown to the contractors,
the grass cuttings and noxious weeds are to be removef ofan official dumpsite.

The making of fires on Transnet property is siriptiRidioidden.

Please contact Moses (033) 897 2162 cell: 983 288=#189 for any clarily required. All invoices 1o
state name of area, purchase order numbefand/date of completion, and be submitted to The
Horticulturist, Transnet Environ Services, 22 Celtis Road, Boughion, Pietermaritzburg, 3201,
inspection will take place as perysch@duled provided... No payment will be released without
inspection and certification hayifig Uaderlaken. Prices are per cut per specified month.
Payment will be effected withigthirly (30) days of receipt of off Original invoice and after
inspectlion has been completedYo W€ satisfaction of Transnet's Representative.

It is lhe contraclor's resPensibili® to mainlain the relevant areas as per specs through out the
year.

Please note thal e dussests with the contractor to ensure that ali contract documents are read
and understood@ndull. Mvoice must stale purchase order no. place and month when culling was
done and hefinYoleed to Transnet Freight Rail P.O.Box 8621 Johannesburg 2000.

NE. Withitfiediate 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 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 sile,
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 be maintained in the following months: May 2013, June 2013, July 2013,
August 2013, weekly in September 2013, October 2013, November 2013, December 2013, then
January 2014, February 2014, March 2014.



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

NOTTINGHAM ROAD STATIGN: 15370 mi2

Brush cut tFe enlire station area belween points fence lo fence inctuding vacant piot between the houses as well as
the open land area outside the station towards the holet . Privel lrees on platform o be cutfremove o registered
dump.

Tree shrubs on both sides of station are to be trimmed back up to eye level,

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

This involves simultaneous control of edges around beds, paths and structures, including weed spraying / spot
spraying, with registered herbicide in consultation with the Transnet Hortlculturist.

Open Land:

«  The culting of veld grass, small shrubs, herbaceous and other uncesiratie or unwanted plant growth on open and
unutitized fand. Open land areas to be cut at @ maximum height of Scra for work guality.

¢ Mechanical cuting of noxious weeds and spraying of re-growlh wilh registered herbicides in consulflation with
Transnet Horticulturist, to be included in quoted price.
All litter/refuse to be disposed of at & legal registered dump/landfill site.

TEM ‘MEASURE UNIT ITEM AMQUNT |
TOTAL INIT RATE PER M@NTH |
15,370 m? o o B

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

Fach cut to comply with specs throughout the year. All areas have Deel shown o the contraclors, the grass cultings
and noxious weads are to be removed to an official dumpsite.
The making of fires on Transnet property is strictly forbidden,

Dlease contact Moses {033) 897 2162 cell: 083 280 718@forany clarity required.

All invoices to slate name of area, purchase ordefl numbemdnd dale of completion, and be submitied to The
Horliculturist, Transnel Enviro Services, 22 Celtis Road, Boufhton, Pielermaritzburg, 3201,

Inspection will take place as per scheduledyprovided. No nayment will be released wilhoul inspection and
cerlification having undertaken. Prices are p&wl per specified month,

Payment will be effected within thirlg”(30) dags of receipt of off Qriginal invewe and afler inspection has been
completed o the satisfaction of Tragsnels Regpresentative.
I is the contractor's responsibilily to Mmaintain the relevant areas as per specs through out the year.

Slease note that the onugfMests With the contractor to ensure that all contract documents are read and understood in
futl,

Invoice must stale plrchase osfier no. place and date when cutling was done and be invoiced to Transnet Freight Rall
P O Box 8621 Johapnéshwy 2000

NG WilhJfamedf o effect all confractors working on or near the raif track must wear reflective clothing at all
fimes. In gdditon hard hats with visors and safely Tootwear are necessary. A contractor who s required 1o Cross
the lrack at any time during the duration of his contract must be prolenios by fugmen with a white flag B800m 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 be cut as follows in the following months: June 2013, August 2013, September 2013, cut twice
in peak season i.e. October 2013, November 20143, December 2013, then January 2014 and February 2014,

ped

NB: Please sign off the work register that will be kept at Reception Nottingham Road Station per every visit.



SPECIFICATIONS 2013/2014(Please read and comply with 2" last paragraph}) 23

SARGLE STATION 22 000 m2

Irusheut all grass betwean points within fenced off area. All trees /shrubs to be cut and removed to a
‘cgislered dempsite. The cut surfaces o be chemically treated with a dye based herbicide immediately
unon culling/work completion.

Noxicus weeds tc be eradicaled and removed o a designaled spot

The area covers the cuiting of grassed areas by means of & rotary slasher / lawn mowing and brush
cutting. This excludes chemical mowing.

This involves simultaneous control of edges around beds, paths and structures, including weed spraying
S spot spraying, with registered herbicide in consultation with the Transnet Horticulturist.

Upen Land:

. The culling of veld grass, smafl shrubs, herbaceous and olher undesirable or unwanled plant growth
an open and unutilized land and remove to a spot as designated. Open land areas to be cut at a
maximum height of 5cm for work quality

«  Mechanical cutting of noxious weeds and spraying of re-growth with registefed herbicides in
consultation with Transnet Horticulturist, to be included in quoled price.

= All litter/refuse to be disposed of at a legal registered dump/iandfill site.

TEM MEASURE UNIT ITEM AMOUNT
TOTAL UNIT RATE PER MONTH
22 000 m2

CONTRACTOR TENDER PRICE PER CUT
SONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINTENANCL
CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY ARNETTREONR

Each cut to comply with specs throughout the year. All akgds have been shown to the contractors, the
grass cuttings and noxious weeds are to be remoyed 1g an/official dumpsite.
The making of fires on Transnet property is strictly foridden.

Please contact Moses (033) 897 2162 celfdN088 280 7189 for any clarity required.

All invoices to state name of area, pw®hale Bider number and date of compietion, and be submitted to
Ime Horticulturist, Transnet Enviro @enpice® 22 Cellis Road, Soughlon, Pielermaritzburg, 3207,
nspection will take place as p8 9€heduie provided.. No payment will be released without inspection
and certification having undgrtaRenN\Prices are per cut per specified month,

Payment will be effected Mithivdiirty (30) days of receipl of off Original invoice and afler inspection has
heen completed to the satiglaction of Transnel's Representalive.

14 is the contractorgfeshboRgibility to maintain the relevant areas as per specs through out the year.
Please note thalh&@nlE rests with the contractor to ensure that all contract documents are read and
understood in$ull,

invoice must siate purchase order no. place and month when cutling was done and be invoiced to

nsnet Freight Rail P.O.Box 8621 Johannesburg 2000..

S With immediate effect all contractors working on or near the
b addion bard hats with visors and safety foofwenr are necessary. A contractor who i required to cross the

W1 rack must wear retlective clothing at all

times, |
vack at any time during the duration ol his contract must be protected by flagmen with a white flag 600m on cither
side of the work site, waraing trains of people working on the track. If this 15 not adhered to Transnet Inspectors
can order the workers off the site.

Phe area is to be cut as follews in the following months: June 2013 , October 2013, December 2013, then

February 2014,

~iB Al December cut to be complele by the 15 for inspection purpose. No invoice after the set date
would be considered for claim,



SPECIAL CONTRACT CLAUSES

The following clause are very pertinent must be sdhered to.

= The Work shall be completed in the allocated month from the date

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

¢ A penalty for late completion of R200.00 per calendar day wilis payable

in terms of the Special Conditions of Contract, ‘\“

¢ Payment will be made within 60 days after certification of W’ﬁi;cate

N
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Brovider shall be obliged to adhere to the Standard Terms and Conditions for
the Supply of Goods snd Services to Trananet as expressed hereunder. Should the Respondent
find any condition{s) unacceptable, it should indicate which condition(s) is/are unacceptable and
offar 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 businass,

SOLE AGREEMENT

b

Unless otherwise agreed in writing, these terms [Terms and 2ach Term] and Transnet’s pugChase order(s)
[Oreder or Orders] represent the only conditions upon which Transnet SOC Lid [Fsgpsnet] procures
goods or sorvices specified in the Order [coltectively, the Products] from the persgn to whorthe Order is
addressed [the Supplier/Service Provider]. Transnet does not accept any othemgop@itions which the
Supplier/Service Provider may specily, unless otherwise agreed to by Taagn@t in WHting. In the event of

any inconsistency between these Terms and any Order, these Terms shalt taki precedence.

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Ordgfl The Supplier/Service Provider shall not vary the
quantitics specified and/or the specification, if gy slipulated in the Order, without the prior writien
consent of Transnet. The Suppier/Sorvice Provider warfants that the Products/Services shall be fit for their

purpose and of satisfactory quality,

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

the Supplier's/Sasvigé Provider’s abligations under the Crder,

21.2 The Supplier/Servite Provider will not be excused for delay in delivery or performance except due to
cirgffmstaees) outside its control and then only subject to the Supplier/Service Provider having
AR Transiet in writing on becoming aware of such circumstances. Transnet may terminate an
Crdein whole or in part, withoul incurring any labiity to the Supplier/Sarvice Provider if such a

detay becomes, in Transnet’s absolute opinion, significant,

22 "PRICE AND PAYMENT
22.1 Prices specified in an Order cannot be increased. Payment for the Products/Services shall be made by
Transnet against an original undisputed inveice(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 Crder,

377 Payment of the Suppliers/Service Provider’s valid Tax Invoice(s) will be made by Transnel in the
South African currency and on the terms stated in the Order, the standard payment ferms being 21
[twenty one | days from date of receipt by Transnet, uniess 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

o & Company Stamg




23

24

25

26

26.1

gocumentary proof of expenditure incurred [where this is available}. Any amounts due in terms of
these Terms shafl be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

PROPRIETARY RIGHTS LIABILITY

If any allegations shouid 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 refating
e any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
coentractual, industrial, commerdial or intellectual property rights including but not fimited 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 harmless from any and all losses,
liabifities, costs, claims, damages and expenses [including any legal fees] arising directly orgifigittectly from
such allegation or claim provided that this indemnity shall not apply where the allegadicn \or claim arises
solely as a result of the Supplier/Service Provider following a design or process originated andWurnished by

Transnet. The Supplier/Service Provider shail either

4} procure for Transnet the right to continue using the infringing Pro@tcts; O

0y modify or replace the Products/Sesvices so that they become nomsinfringing,

pravided that in both cases the Products/Services shall continielto meet Transnet's requirements and any
specifications stipulated in the Order. Should neither 8ptiop’be possibie, the Supplier/Service Provider may
rerove, with Transnet’s prior written consent#SuchNPregucts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Trangmel refuses/fc give such consent, the Supplier/Service Provider
shall have no liahility in respect of l@ny c@ntinued use of the infringing Products/Services after

Supplier's/Service Provider's priogr wililen red@8st to remove the same.

PROPRIETARY INFORMATION

Al information whigh Waflsneb has divuiged or may cdivaige to the Supplier/Service Provider and any
information refating toNIraWsnet’s business which may have come into the Supglier's/Service Provider's
possessiopMvhilBgcarrying out an Order, and the existence of the Order, shall be treated by the
Supplier/Sefice Provider as confidential information and shall not, without Transnet's prior written
odhsent. bedisclosed to any third party, or be used or copied for any purposes other than to perform the
Ao, This clause does not apply to information which is public knowledge or available from other sources
other than by breach of this Term. Upon request by Transnel, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

materiais. Such confidential informaticn shall at all material times pe the property of Transnet,

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

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

TERMIMATION OF ORDER
Transnet may cancel ar 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 ar any repeated or continued

Page 11 of 17
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material breach of its obiigations 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 reascnable 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 to check the extent of such work in progress. Payment of such price shall be in full and
finai satisfaction of any claims arising out of such termination and wupon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payabie to the Supplier/Service Provider under this clause will not in any event
exceed the total amount that would have been payabie to the Supplier/Service Provider had the Order

net been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit ail claims™ithin 2 [two]
months of termination after which time claims will only be met in what Traasn@ég considers exceplional

circumstances.

26.4 If the Products are not provided in accordance with an Order, thie Order shalt be deemed terminated
and the Supplier/Service Provider shall compensate Tragsnet fer apy costs incurred in obtaining
substitute Products or any damage caused due to the failure or delay in the delivery.

27 ACCESS

The Supplier/Service Provider shall be liable forfthe acls, Omissions and defauits of its personnel or agents
who, for the purposes of the Order, sifall be“weatéd as if they are the Supplier's/Service Provider's
employees.  The Suppiier/Service Providgr shall ensure that any such personnel or agents, whilst on
Transnet’s premises, shall complwith Transnet's heaith and safety, security and system security rules and

procedures as and where @ORgeth

28 IMNSOLNENCY
If the Supplier/Service Rsovider shall have a receiver, manager, administrator, liquidator or like person
appointed’over all BRany part of its assets or if the Supplier/Service Provider compounds with its creditors
or paSes @ respllition for the writing up or administration of the Supplier/Service Provider, Transnet is at
liberty” Femberminate the Order or Orders forthwith, or at its option, to seck performance by any such

anpomited person,

29 AGSIGNMENT
The Supplier/Service Provider shall not assign its obiigations under an Order without Transnet’s prior

written consent, which consent shall not be unreasonably withheld ar delayed.

30 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

acknowdedgement of receipt by the recipient.

respondent’s Signature Date & Company Stamp
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subiject 1o South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this dause. The reference to arbitration shali
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 court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an inferdict or any other injunctive relief. If the
Suppler/Service Provider does not have a registered office in the South Africa it will at all 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 Nerelig, whith by its nature
would be deemed to continue after completion or termination, including_buttgot¥mited to clauses 23, 24,
Error! Reference source pot found., 25 and Errort Reference sourde tot found.. Headings are
included herein for convenience only. If any Term herein be h@id illeqaly@? unenforceable, the validity or
enforceability of the remaining Terms shall not be affected “Neafailure or delay by Transnet to enforce any
riqhts under these Terms will oporate as a waiver theg@of by Transhet. All rights and remedies available to
cither party under these Terms shall be in additieh tORnakto the exclusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and conditions maywbessigned in any number of counterparts, all of which taken together
shail constitute one and dfe sante instrument, Any party may enter into this agreement by signing any

such counterpart.

dent’s Signaturs Dete & Campany Stamg
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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 S0C Ltd will recognise no claim for relief based on an
aliegation that the Hespondent overloelked 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:

Respondent’s contact person: (FPeasaggiplete]

Name

Designation

Telepheone

Celi€hone

Fagsimite

gzl

Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption o
TIP-GFFS ANONYMOUS: 0800 003 056

Date & Company Samp
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Section 4

VENDOR APPLICATION FORM

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

Original canceliad cheque OR letter from the Respondent’s hank verifying banking details
[withy bank stamp]

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

3. Certified copy of Certificate of Incorporation, CM29 / CMS [name change]

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

5o A letter on the company's letterhead confirm physical and postal agldgsSes

& Qriginal valid SARS Tax Clearance Certificate

7. Tertified copy of VAT Registration Certificate

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

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

figures

Company trading namea

Company régisteted name L
Compagd Registration Number or ID Number if a Sole Proprietor _ o
Formoi@ntity 1V] CC Trust' : F‘ty' :i;td Limited P&ﬂHE'rSHi[ﬁ Cole Prb'.p_fi_etor:;:__:
YAD number [if registered] o S hy

Company telephone number S

Company fax number

Company email address

Company website address

Bank name - _ Branch & Branch code

Account holder ST - Bank account number

ostal address

Physical Address

Date & Company Stamp
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Code

Contact person

Designation
Telephone
Email o
Annual turnaver range [last financial year] < REmM R5-35m > R35m
Does your company provide Products Services : Both
Area of delivery " National Provincial : Lagal
[s your company a public or private entity - - Public U Private
Does your company have a Tax Directive or IRP30 Certificate .~ - Yes : : “Who

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

Complete B-B5EF Ownorship Dotails:

% Blad % I o . e

Jo etk o Black women | 9% Disabled Black ownership 0

ownership ownership :
Does your company have a B-BBEE certificaté Yes : No

What is your B-BBEE status [Leveld to 99 Unknown}

How many personnel does the firgf emplioW# Permanent '-f.; oo Parttime .'3;.5.:;'

I you are an existing Vendor with Trans@et please complete the iollowing:
Transnet contact pamson

Contagt nwafher

Transnet Qperating Division e e

Duly autfiorised e sign for and on behalf of Company / Organisation:

Name Designation

..._..__..__—_‘:i

Sinature Date

Date & Company Stamg
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CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

it is hereby certified that -

Representative(s) of ...

{name of company)}

attended the information briefing session in respect

ofthis RFQon o, 2013, O

Respondent’s Signatie

ropdsed Service to be rendered in terms

Date & Company St
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THIS AGREEMENT is made between

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

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

[the Company] [Registration No ]

whase registered office is at

WHERLAS

Transnet and the Company wish to exchange Information [as defined belowRand, it ie envisaged that
each party may from time to time receive Information relating to theSetfemsdl respect thereof. In
consideration of each party making available to the other such Inforfration)the parties jointly agree that
any dealings between them shall be subject to the terms @nd copditions of this Agreement which

themselves will be subiect to the parameters of the Bid Do@uiggnt.
17T I5 MERERY AGREED

INTERPRETATION
Inthis Agreement:

1.1 Agents mean director§ngffikers, employees, agents, professional advisers, contractors or sub-

contractors, or agf Grayoymember;

1.2 Bid or BideDoegfment means Transnet’s Request for Information [RFI] Request for Proposal
[RFP] or Reqiest f6r Quotation [RFQ], as the case may be;
Gfnfidemial Information means any information or other data relating to one party (the
Mi€cioging Party) and/or the business carried on or proposed or intended to be carried on by
thatVparty and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agerts, 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 exciuding information
which:
) is publicly available at the time of its disclosure or becomes publicly svailable (other than
as 2 result of disclosure by the Receiving Party or any of its Agents contrary to the terms of

this Agreement); or

g Bignatuie Daie & Company Stamg
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b) was fawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or cther reasonable evidence) free of any restriction as to its use or

disclosure prior to its being so disclosed; or

C) following such disclosure, becomes available to the Receiving Parly or its Agents {as can be
demanstratesd by its written records ar other reasanable 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 tc such
information;

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

1.5 Information means all information in whatever form including, withaut limitation, any
information relating to systems, operations, plans, intentions, market opportunities) know-how,
frade seciots and busincss affairs whether in writing, conveyed orallySer By gfachine-readable

medium.

CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one party to ®hisefigreement (the Pisclosing Party) to the
other party (the Receiving Party) will b€ treated by the Receiving Party as secret and
confidential and will not, without thedJistlesing Party's written consent, directly or indirectly
communicate or disclose (whetheginGwiiting or orally or in any other manner) Conflidential
information to any olher person@ther tgan in accordance with the terms of this Agreement.

2.7 The Receiving Party will ofly use thE Confidential Information for the sole purpose of technical
and commerdial discussiotaketween the parties in relation to the Bid or for the subsequent

performance ofg@iny gonthagt between the parties in relation to the Bid.
2.3 Notwithstanding dlausé 2.1 above, the Receiving Party may disclose Confidential Information:

a) to those Bf its Agents who strictly need to know the Confidential Information for the sole
purpose set out in clause 2.2 above, provided that the Receiving Party shall ensure that
Cuch Agents arc made aware prior to the disctosure of any part of the Confidential
tnformation that the same is confidential and that they owe a duty of confidence to the
Disciosing Party. The Receiving Party shall at ali 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 below,

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

2.5 Inthe event that any Confidential Information shait be copied, disclosed or used otherwise than as

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

Date & Company Stems
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to

prevent further unauthorised copying, disclosure or use.
2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the

Conficential Information whatsoever, beyvond those contained in this Agreement.

RECORDE aND RETURN OF INFORMATION

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

3.2 The Receiving Party shall keep a written record, to be supplied to thg Disclosing, Party upon
request, of the Confidential Information provided and any copies mad@ythegeof gnd, so far as is

regsonably practicable, of the location of such Confidentiat Information dmeiany copies thereof.

1A e Compary shall, within 7 (seven) days of receipt of a written demeand from Transnet:
aj return all written Confidential Information (including ali cofffes); and
b) expunge or destroy any Confidential Infermationyfrom any computer, word processor or

other device whatscever into which it Wasgfopied, read or programmed by the Company or
on its behalf.
3.4  The Company shall on request glpply a‘eesificate signed by a director as to its full compliance

with the requirements of clause 388b) above.

ANBMOUNCEMENTS

4.3 Neither party @l gfake oF permit to be made any announcement or disclosure of its prospective
interest ingtheyBidwithout the prior written consent of the other party.

4.2 NejthePaparty shall make use of the other party’s name or any information acquired through its
gealifigs with the other party for publicity or marketing purposes without the prior written consent

of thefother party.

DURATION
The obligations of cach 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 (hve) years.

PRINCIPAL
Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will be respensible for any costs incurred by it or its advisers in considering or puUrsing

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

Date & Company Stamy
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7 ADEQUALY OF DAMAGES
fothing contained in this Agreement shall be construed as prohibiting the Disclosing Parly from pursuing
any other remedies available to it, either at law or in equity, for any such threatened or actual breach of

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

8 PRIVACY AND DATA PROTECTION

8.1 The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and shalf procure that its personnel
shall observe the provisions of such Act (as applicable) or any amendments and re-enactments
thereaf and any regulations made pursuant thereto.

6.2 The Receiving Party warrants that it and its Agents have the approprate [technical and
crganisational measures in place against unauthorised or unfawful procegsing of daga relating to
the Bid and against accidental loss or destruction of, or damage to suchWdatayheldgor processed by

them.

9 GEMERAL
9.1 Neither party may assinn the benefit of this Agrecraeggt, \or any interest hereunder, except with the
pricr written consent of the other, save that Jfanshet may assign this Agreement at any time Lo
any member of the Transnct Group.
9.7 No failure or delay in exercising anyright, power or privilage under this Agreement will cperate as
a waiver of it, nor will any sindle or partial exercise of it preclude any further exercise or the
exercise of any right, poweRor privilegé under this Agreement or otherwise,
9.3 The provisions of this Adre@gient shall be severable in the event that any of its provisions are hald
by a court of gefpeterigrisdiction or other applicable authority to be invalid, void or otherwise
unenforceaie, §0d gt remaining provisions shall remain enforceable to the fuliest extent
pernpited By 2%
9.4 s sgredment may only be modified by a written agreement duly signed by persons authorised
cybehdlt of each party.
% N@thing in this Agreement shall constitute the creation of a partnership, jeint venture or agency
between the parties.
5.6 This Agreement will be governed by and construed in accordance with South African law and the

pariies irrevocably submit to the exciusive jurisdiction of the South African courts.

20000000

Respondent’s Signatire Date & Company Stamg
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INTRODUCTION

When an Agresment is entered inlo between Transnet SOC Ltd [Transnet] and the appointed supplier

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

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

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

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

DEFINITIONZ

¥

Where

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

meaning assigned thereto in this clause, except where the context clearly requires otherwisc!

2.1

2.2

AFSA means the Arbitration Foundation of Scuth Africa;

Agreement means the Agreement and its associated schedules and/or annégures and/or
appendices, including the Work Order(s), specifications for the S@pvices apd such special
conditions as shall apply to the Agreement, together with the General Pengler Conditions and any
additional provisions in the associated bid documents tenderdd by the Service Provider [as agreed
in writing hetween the Parties], which collectively and akclusively gévern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property means(@li [pteliectlal Property introduced and required by
either Party to give effect to their obligaflom&under the Agreement owned in whole or in part by
or ficensed to either Party or theipaffillates piior to the Commencement Date or developed after

the Commencement Date otherwise purguant to the Agreement;

Business Day(s) means Mendays 10 Fridays between 07:30 and 16:00, excluding public holidays

a5 proclaimed in Sowlh Afriday,
Commencernfentddate Means [#], notwithstanding the signature date of the Agreement;

ConfidentialNinfefmation means any information or other data, whether in written, oral,
gabhicser lin any other form such as in documents, papers, memoranda, correspondence,
notébooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plansf formulae, patents, or inventor's certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of ong 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 putdic domain and includes, without limiting the generality of the term:

al information relating to methods of operation, data and plans of the disclosing Party;
b} the contents of the Agreement;
c) private and personai details of employees or dlients of the disciosing Party or any other

person where an onus rests on the disclesing Party to maintain the confidentiality of such
information;
d) any information disclosed hy either Party and which is clearly marked as being confidential
or secret;
information refating to the strategic objectives and planning of the disclosing Party relating

ko its existing ang planned future business activities;




2.9

2.10

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

g} infermation relating to the business activities, business relationships, products, services,
customers, chents 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 asscciated 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;

1) Capyright works;

I commercial, financial and marketing information;

B data concerning architecture, demonstrations, tools and techniques, processSgs, machinery
and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional and ‘te@mical Tequirements and

specifications of the disclosing Party;

ny information concerning faults or defects in good§, equipment, hardware or software or the
incidence of such faults or defects; and
o) information concerning the charges, €cesgand / or costs of the disclosing Party or its
authorised Subcomtractors, or gheir Wetiiods, practices or service performance levels
actually achieved;
Copyright means the right in 8xpressibns, procedures, methods of operations or mathematical
concepts, computer pragramcodes, compilations of data or other material, literary works, musical
works, artistic worléy,solndNgcordings, hroadcasts, program carrying signals, published editions,
photographic Workse or &flematographic works of the copyright owner to do or to authorise the
doing of aeri@in asts specified in respect of the different categories of works;
DeffME meansPany breach of the obligations of either Party [including but not limited to
finddtnental breach or breach of a fundamentai term] or any Default, act, omission, neglkgence or
statepfent of either Parly, its employees, agents or Subconiractors in connection with or in
r¥fEtion to the subject of the Agreement and in respect of which such Party is fiable to the other;
Deliverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;
Designs mean registered Designs and/or Design applications and will include the monopoly right
granted for the prolection of an independently created industrial design including designs dictated
essentially by technical or functional considerations as well as topographies of integrated circuits
and integrated circuits,
Fee(s) shail mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed in the Work Order(s), issued in accordance with the Agreement, as amended
by mutual agreement between the Parties and in accordance with the provisions of the Agreement

from time to time;




2.12

2.13

214

2.15

2.16

2.19

2.0

2.2%

2.22

2.24

2.25

2,26

Foreground Intellectual Property means all Inteliectual Property developed by either Party

pursuant to the Agreement;

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

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

Materials means the Deliverables, the Service Provider Materials and the Third Parpy®aterials;
Parties mean the Parties to the Agreement together with their subsidiariesadiyvisions, business
units, successors-in-title and their assigns,

Party means cither one of these Parties;

Patents mean registered Patents and Patent applications, oncgftheatter have proceeded to grant,
and includes a right granted for any inventions, praducls or pracesses in ail fields of technology,
Permitted Purpose means any activity or process,to Be undertaken cr supervised by Personnel
or employees of one Party during the termg®f the AdReement, for which purpese authorised
disclosure of the other Party's ConfidentialslgfoRfiation or Intellectual Property is a prerequisite in
order to enable such activity or processito be agcomplished;

Personnel means any partner, femployee, agent, consultant, independent associate or supplier,
Subcontractor and the stafl of stelgdUbcontractor, or other authorised representative of either
Party;

Purchase Ordéi(s) Means official orders issued by an operating division of Transnet to the

Service Profideryor thgbprovision of Services;

Servige(s)\medhs @], the Service(s) provided to Transnet by the Service Provider, pursuant o
the Work Ofder(s) in terms of the Agreement;

Sevwife tevel Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service
Providier;

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

Subcontractor means the third party with whom the Service Provider enters into a Subcontract;
Service Provider Materials means all works of authorship, products and materials [including,
hut not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodalogies, ideas, methods, processes, concepts and technigues)
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnat,

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




fad

2.27

2.78

2.29

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

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

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

dndertalking fom those of another undertaking;

230 VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 85 of 1991, as may
he amended from time to time; and

2.31 wWork Order(s) means a detailed scope of work for a Service required by Trarsnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to TranSPeglwhich may be
aopendead to the Agreement from time to time.

INTERPRETATION

Ll Clause headings in the Acreement are included for ease of rdferencdlonly and do not form part of
the Agreement for the purposes of interpretation or fof any otf@®purpose. No provision shall be
construed against or interpreted to the disadvamtagd®ef either Party hereto by reason of such
Party having or being deemed to have structired o drafted such provision.

3.2 Any term, word, acronym or phrase uged in theAgreement, other than those defined under the
clause heading “Definitions” shall’bé gignfs plain English meaning, and those terms, words,
acronyms, and phrases used in the Agrgement will be interpreted in accordance with the generaily
accepted meanings accasdefthereta.

3.5 A reference to thopsBgular inderporates a reference to the plural and vice versa,

3.4 AreferencedoRaldtal persons incorporetes a reference to legal persons and vice versa,

3.5 A reference to'a pafticular gender incorporates a reference to the ather gender.

NATURE AND SCOPE

&1

4.3

4.4

4.5

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

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

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

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

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

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




siient on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such tarm or provision or condition in this Master Agreement has been spedfically revoked or
amended by mutual written agreement hetween 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 cut in the refevant schedule, save that
the Service Provider will not be liable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time
deadlines delailed in the relevant schedule shall be extended by a period equal to the period of

that delay.

AUTHORITY OF PARTIES

5.1

v
R

Nothing in the Agreement will constitute or be deemed to constitute a partnershipybetween the
Parties, or constitute or be deemed to constitute the Parties as agéptsiar employees of cne
another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or authofity to @ntds into an agreement in the
name af the other; or give any warranty, representation or Ufidertaking on the other’s behalf; or
create any dability against the other or bind theesthel's credit in any way or for any purpose

whatsoever,

WARRANTIES

6.1

6.2

The Service Provider warrants tolTransnet that;

a) it has full capacity 3hd avtBesity to enter into and to perform the Agreement and that the
Agreement is exectited by a duly authorised representatives of the Service Provider;
) it will gfcharadNEs obligations under the Agresment and any annexure, appendix or

schefuiclicretd®with all due skilf, care and diligence;

¢ twilll bd%solely responsible for the payment of remuneration and associated benefits, if
anyWof its Personnel and for withholding and remitting income tax for its Persannel in
€onformance with any applicable faws and regulations;

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

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

o]

for infringement of any Intellectual Property Rights of any third party.
The Service Provider warrants that it will perform s 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
nerformance of the Services, Without prejudice to clause 6.3 below, in the event that the Service
Drovider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

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




6.3

6.4

o
(enl

6.6

6.9

6.9

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformancs as 5000 as nossible but i any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remaedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a resuit

shall be paid by the Service Provider.

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

by Transnet in writing.

The Service Provider will not be liable to remedy any problem arising from or galsed by any

madification mare by Transnet to the Deliverables, or any part thereof, withoubhelprior approval

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any, step§ prapeged by Transnet

pursuant to clause 6.5 above, including but not limited to anyeest Mgplications or any disruption

or defay in the performance of the Services. The Parties agrée thatany changes to the Services,

including the charges for the Services or any timetablesifor deliVerf of the Services, will be agreed

in accordance with the change control procedure, @8sset out in clause 28 [Amendment and

Change Control].

The Service Provider warrants that:

a) it has, using the most upAo-date Sefffzre available, tested for [and deleted] all commonly
known viruses in the Matetials and for all viruses known by the Service Provider at the date

of the relevant Werk Qrder; and

)} at the tim@ of¥delivery to Transnet, the Materials do not contain any trojan horse, worm,
logicebombetime bomb, back door, trap door, keys or other harmful components.

The Servige PRevidef agrees that, in the event that & virus is found, it will at its own expense use

iregmeomenidoavours 1o assist Transnet in reducing the effect of the vins and, particufarly in the

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

samefCxtent to mitigate such iosses and to restore Transnet to its original operating efficiency.

The Service Provider undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights [Section 14] in connection with the Agreement and shall procure that its
Personnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-
enactments thereof and any regulations made pursuant thereto.

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

In compliance with the National Railway Safety Regulator Act, 16 of 20072, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agrecment, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

thereby adhere fas applicable] to railway safety requirements and/or reguiations. Permission far




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

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

7 TRANSNET'S OBLIGATIONS

7.1

9

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

The Servico frovider shall give Transnet reasonable notice of any Wgfofmaticp it requires in
accordance with clause 7.1 above.

Subject to dause 13 [Service Provider’s Personnel], Tranghet agie@s to provide the Service
Provider or its Personnel such access to and use of its fatiiitiestag isfecessary to aliow the Service

Provider to perform its obligations under the Agreement!

3 GENERAL OBLIGATIONS OF THE SERVICE BROVIPER

8.1

The Service Provider shall;

a) respond oromplly to all c@mplaings and enquirtes from Transnet;

b} inform Transnet imnigdiately"8f any dispute or complaint arising in relation o the provision
of the Servicgs;

c) conduatfits busindss in a professional manner that will reflect positively upon the Service

Prévider and tife Service Provider's Services;

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

e} obtain, and at all tmes maintain in full force and effect, any and all licences, permits and
the fike required under applicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

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

a; comply with atl applicable environmental legistation and regulations, and demonstrate
sound environimental policies, management and performance; and

0} cnsure the validity of all renewable certifications, including but not Hmited to ks 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 shalt be entitled, in addition to any other rights and remedies that it

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




8.7

flability and withoul prejudice to any claims which Transnet may have for damages against

ihe Service Provider.

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

a)
b)

<)

o
f—

e)

f

)

h)

L

3

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

andeavour to provide the highest possible standards of service and professionalism, with a
reasonable degren of care and diligence;

use its bast endeavours and make every diligent effort to meet agreed deadlines;

treat its own Personnel, as well as all Transnet's officers, employees g8gents and

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

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

discrimination [as further referred to in clause 22 — Equality and Biversity’l

treat all enguiries frem Transnet in conneclion with the Segvices withfeourtesy and respond
to all enguities promptly and efficiently. Where the Service \Provider is unable to comply
with the provisions of this clause, the Service Prdvider wiladvise Transnet of the delay and
the reasons therefor and will keep Transi®®egiormed of progress made regarding the
enquiry;

when requested by Transnet, prévide Gleahand accurate information regarding the Service
Provider's own policies ap@epraceduses, excluding Know-How and other Confidential
Information, except wheke a ndh-disclosure undertaking has been entered intc between
the Parties;

not aliow @it ofbierest to develop between its own interests [or the interests of any
of its oificr gistonters] and the interests of Transnet;

nofl acecpiyef offer, nor allow, induce or promote the acceptance or offering of any
geatlity, enticement, incentive or gift that could reasonably be regarded as bribery or an

attemnpt to otherwise exert undue influence over the recipient;

not mislead Transnel or its officers, employees and stakeholders, whether by act or
omission;

not otherwise act in an unethical manner or do anything which could reasonably be
expectad to damage or tarnish Transnet's reputation or business image; and

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

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

£l FEES AND EXPENSES

9.1

0.7

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

Fees detailed in the relevant schedule or Work Order.

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

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

Order [which will be invoiced to Transnet at cost].




10

11

9.4

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet n advance,
b) are incurred in accordance with Transnet’s standard travel and expenses policies;
C) are passed on to Transnet at cost with no administration fee; and

d) will anly be reimbursed if supported by relevant receipls.

Al Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personnel carrying cut the Services
and incurring the expenscs, and the Tax Invoice wili, where appropriate, include\VAT as a

separate item.

INVOICING AND PAYMENT

10.1

16.2

10.3

10.4

105

Transnet shall pay the Service Provider the amounts stipulated in dheclevant’schedule or Work

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

Transnet shall pay such amounis to the Service Provider, upofyreceipt of a correct and undisputed
Tax Invoice together with the supperting documengatio as specified in the Work Order appended
hereto, once the undisputed Tax Invoices, 48 such Pgrtion of the Tax Inveices which are
undisputed become due and payable to the, S8fce Provider for the provision of the Services, in
terms of clause 10.4 below.

All Fees and other sums payablefUnder theBgreement are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise providednids in the Work Order(s) appended to the Agreement, Tax invoices
shall be submigéd roBether with a month-end statement. Payment against such month-end
statement Vg€ mage by Transnet within 20 [thirty] days after date of receipt by Transnet of
the statentent Baacther with all undisputed Tax Invoices and supporting documentation.

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

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

FEE ADJUSTMENTS

11.3

Foes far Services rendered in ferms of the Agreement shali be subject to review as indicated in
the Work Order(s) anrexed hereto from time to time.,

Mo less than 2 [twol months prior to any proposed Fee adjustment, the Parties shall commence
negotiations for Fees for the next period or as ctherwise 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

ctause 25 of this Master Agreement [Dispute Resofution].
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INTELLECTUAL PROPERTY RIGHTS

121

12.2

Title to Confidential Information

a)

b)

©)

d)

Transnet will retain all right, title and interest in and to its Confidential Information and
Backarourd Intefiectual 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 shalt remain vested in the Service Provider,

Transnet shall grant to the Service Provider an irrevocable, royalty free, non-exciusive
licence to use Transnet's Background Intellectual Property only for the Permitied Purpose.

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

The Service Provider shali grant to Transnet an irrevocable, royalty freef non-exclusive
licence to use the Service Provider's Background Infeliectual Property™fam the Permitted
Purpose. This licence shall not permit Transnet to sub-license to gther parties.

The Service Provider shall grant Transnel access to the GemicoNPraWider's Background
Intellectuat Property on terms which shall be bona fidgMmegatiated between the Parties for
the purpose of commercially exploiting the Foreground [ntellgctual Property, to the extent

that such access is required.

Title to Intellectual Property

al

)

o)

d)

Al rightt, title and interest in andgf@Roraground Inteliectual Property prepared, conceived
or developed by the Service Pravider, @6 researchers, agents and employees shail vest in
Transnet and the ServicelProvider acknowledges that it has no claim of any nature in and
to the Eoreground ThtellectlalgProperty. The Service Provider shalt not at any time during
or after the tarmipabion or cancelfation of the Agreement dispute the validity or
enforceapifity ohglich Foreground Intellectual Property, or cause to be done any act or
anythindedhtesiing or in any way impairing or tending to impair any part of that right, title
and\integesfo any of the Foreground Intellectual Property and shall not counsel or assist

ahy, fierson to do so.

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

Where the Foreground Inteltectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elects not to exercise its option to
seck 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 issulng on the Foreground Intellectual
Property.

Mo consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and

above the sums payable in terms of the Agreement. The Service Provider undertakes o
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sign ali 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 pricr written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Provider shall under no drcumstances be entitied as of right, or to claim the right, to use
Transnel’s Background Intellectual Property and/or Foreground Intellectual Property.

Titie to Improvements

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

Praperty, 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 Transfel all such

improvements, developments, adaptations and/or modifications, inventions ag _discoveries. The

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

to offect, record and perlact the assignment of such improvements, déyel§pmeats, adaptations

andfor madifications, inventions or discoveries to Transnet_and\{@mService Provider shall
reasonably assist Iransnet in attaining, maintaining of docufentinghowinership and/or protection
of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any@arty to act on or use in any way any Confidential

Information belonging to Transnet whetheforfnot such party is aware of such Confidential

Information, and shall promptly petify Branspet of the information if it becomes aware of any

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

reasonably requires, at Trangnet’s CO8F and expense, to prevent such third party from so acting.

Unauthorised Uselgf Thtclactual Property

a) The SefvicegProvider agrees to notify Transnet in writing of any conflicting uses of, and
apflications «f registrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Inteliectual Property of
Transnct of which the Service Provider acquires knowledge and Transnet shall have the
fight, as its own option, to proceed against any party infringing its Intetlectual Property.

) It shall be within tho sole and absolute discretion of Transnet to determine what steps shall
he 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.

) The Service Provider shall cooperate to provide Transnet promptly with all relevant
ascertainable facts.

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

arising out of proceadings.
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SERVICE PROVIDER'S PERSONNEL

121

13.5

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

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

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

other country in which the Services are to be performed.

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

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from agy premisesgiccupied by or on
behalf of it, any Sarvice Provider Personnel whose admission gppregeRge would, in the reasonable
opinion of ransnel, be undesirable or who represents a theat to confidentiality or security or
whose presence wouid be in breach of any rules and raguiations governing Transnet's Personnel,
provided that Transnet notifies the Service Proyider of'apy such refusal [with reasons why]. The
reasonable exclusion of any such individualSropt such premises shall not refieve the Service

Pravider from the performance of its obligationg ufyder the Agreement.

The Service Provider agrees toglse allNgasbnable endeavours to ensure the continuity of its
Persannel assigned to perform the Serviges. If any re-assignment by the Service Provider of those
Parsonnal is recessary @ il g ransnet advises that any such Personnel assigned are in any respect
unsatisfactory, nelflipoWwhdge any such Personnel are, or are expected to be or have been
absent for andoeget, thaw the Service Provider will promptly supply a replacement of equivalent
calibre afld Sxpasiene, and any such replacement shafl be approved by Transnet prior to

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

LIMBT ATIONOTF LIABILITY

1

Merther Party excludes or fimits lahility to the other Party for!

a) death ar personal injury due to negligence; or

) fraud.

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

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

hreach of contract or otherwise, for direct loss or damage arising out of each Defauit or series of
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1.4

14.5

related Defaults shall not exceed 100% [one hundred per centi of the Fees paid under the
schedule or Work Qrder to which the Default(s) relates,

Subjact to cause 14,5 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Parly be liable lo the other for indirect or consequential loss or damage or including
indirect or consequential lass of profits, business, revenue, goodwill or anticipated savings of an

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

If for any reason the exclusion of liability in clause 14.4 above is void or unenforceable, either
Party's total Hability for afl loss or damage under the Agreement shall be as provided in clause
14.3 above,

Mothing in Lsis cause 14 shall be taken as imiting the liability of the Service Provider in respect of

clause 12 [intelloctual Property Rights)or clausa 16 [Confidentiality]

IMSURANCES

15.1

15.2

Without limiting the lizbility of the Service Provider under the Agreement\thegService Provider
shall take out insurance in respect of all risks for which it is pgudeng for®the Service Provider ta
insure against, including any liability it may have as a result [of its agtivities under the Agreement
for theft, destruction, death or injury to any persorfl and damaGe to property. The level of
insurance will be kepl under roview by Transnel Omman annual basis, to ensure its adequacy,
pravided that any variation to the level of sudl inglirance Shail be entirely at the discretion of the
Service Provider.

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

policy renewals.

COMFIDENTIALITY

161

The Partics Werdiy ung®itake the following, with regard to Cenfidential Information:

a) Aot o diuige or disclose to any person whomsoavar in any form or manner whatsoever,
eith®P directly or indirectly, any Confidential Information of the other, without the prior
dritten consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appronriate refief or the instituting of a defensive action to protect the Confidential
Information concerned;

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

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

such copies shalt be regarded as Confidential Information;




16.2

f)

)

n

k)

not to de-compile, disassemble or reverse encineer any composition, compilation, concept
application, item, component de-compilation, including software or hardware disclosaed and
shall not analyse any sample provided by Transnet, or otherwise determine the
composition or structure or cause to permit these tasks to be caried out except in the
performance of ils obligations pursuant to the Agreement;

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

exercises in safeguarding its own competitive, sensitive or Confidentiai Information,

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

the Parties shall not make or permit to be made by any other @erson sulject to their
control, any public statements ar issue press refeases or discloseConfidgftial Information
with regard to any matter related to the Agreement, unless WrittEaautherisation to do so

has first been obtained from the Party first disclosing suich inf@rmation;

each Party shall be entitied to disclose such aspgcts of Céfidential Information as may be
relovant to one or more technically qualified emplayees or consuitants of the Party who are
recuired in the course of their dutig tofreceive the Confidential Information for the
Permitted Purpose provided that! the ®mpkoyee or consultant concerned has a legitimate
interest thorein, and thenenly 1o the Oxtent necessary for the Permitted Purpase, and is
informed by the Party ofithe cdhfidential nature of the Confidential Information and the
obligations of the clpfidenlid@ily to which such disclosure is subject and the Party shall

ensure suchemploydes\or consultants honour such obligations;

each Pty small nekify the other Party of the name of each person or entity to whom any
Cotfidential pfGrmation has been disclosed as soon as practicable after such disclosure;

eaclh Party shali ensure that any person or entity to which it discloses Confidential
Infarimation 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

each Party may by written notice to the other Party specify which of the Party’s employees,

officers or agents are required to sign a non-disclosure undertaking.

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

where!

a)

b)

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

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

confidentiality; or




17

16.3

¢ can be proved to have been rightfully received by a Party from a third party without a

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

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 Providor by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation alf corporate identity equipment induding dies, blocks, labels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Service Provider fail or neglect to execute the weork or to deliver any portion offihe Service, as

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

Order in so far as it relates o the unexecuted work or rejected portion of the Servige, and, in such event,

e provision of any remaining commitment shall remain subject in all resp@@sylo these conditions.

TERM AND TERMINATION

8.1

18.2

70

]

Notwithstanding the date of signature hereof, the Comimencement Date if the Agreement is [#]
znd the duration shall be for a 12 {twelve] mefith périod, @xpiring on [@], unless:

a) the Agreement is terminated by @itherBarly in accordance with the provisions incorporated
herein or in any schedules gmanfexurcs appended hereto, or atherwise in accordance with
fawe or equily; or

b the Agreement jg exfended at Transnet’s option for a further period to be agreed by the
Parties.

Either Party i@y teffninate the Agreement forthwith by notice in writing to the other Party where

the otherParly Mas£Ommitted a material Default and, where such Default is capable of remedy,

has,failed t8 remedy such Default within 30 {thirty] days of receiving notice specifying the Default
andg@quiring its remedy.

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

the other Farty is unablo 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 Lo time], or if any action, application or proceeding is made with regard to it for:

aj a voluntary arrangement or composition or reconstruction of its debts;

(5] its winding-up or dissolution;

c) the appoiniment of a liquidator, trustee, receiver, administrative receiver o similar officer;
or

) any similar aclion, application or proceeding in eny jurisdiction o which it is subjecl.

Transnet may terminate the Agreement at any time within 2 [twa] months of becoming aware of
a change of control of the Service Provider by notice in writing to the Service Provider. For the
purposes of this clause, “controd” 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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18.6

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty] days' written notice.
Notwithstanding thes clause 18, either Party may cancel the Agreement without cause by giving 30

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

CONSEQUENCE OF TERMINATION

19.1

182

19.4

19.5

19.6

19.7

Termination in accordance with clause 18 [Term and Termination] shall not prejudice or affect any
right of action or remeady which shall have accrued or shall thereafter accrue to either Party and all
provisions which are Lo survive the Agreement or impliedly do so shall remain m force and in
effect.
On termination of the Agreement or a Wark Order, the Service Provider will immediglely defiver
up, and procure that its Personnel wilt immediately deliver up to Transnet, all Déliverables and
property belonging to Transnet [or, in the event of termination of a Work Ordeg, such as is
relevant to that Work Order] which may be in the possession of, ofunder the control of the
Service Provider, and certify to Transnet in writing that this has been dones
Te the extert that amy of the Deliverables and property ref@rred ta) indclause 19.2 above are in
clectronic farm and contained on non-detachable storag devic@siit Service Provider will provide
Transnet with unencrypted copies of the same orf"fmaghetic media and will irretrievably destroy
and delete copies so held.
In the event that the Agreement is tergfinat@g By the Service Provider under clause 18.2 [7erm
and Termination], or in the event that a\Work/Order is terminated by Transnet under clause 18.5
[Term and Termination], Trangnet Wil pay to the Service Provider all outstanding Fees
{apportioned on 2 pro rata Basis] réfling to the work undertaken by the Service Provider up until
the date of such tewsnaudm i ransnet will also pay the costs of any goods and materials ordered
by the Servicedffoviger Wirelation to the such work for which the Service Provider has paid or is
legally abtic®l Daygh which case, on delivery of such goods or materfals, the Service Provider
will promptly déliver such goods and materials to Transnet or as it may direct.
#he provisibhs of clauses 0 [Definitions], 6 [Warranties], 12 [Infelfectual Property Rights], 14
[Neitatfon of Liability], 16 [Confidentiality], 19 [Consequence of Terminationj, 25 [Dispute
Resolution] and 29 [Governing Law] shalt survive termination ar expiry of the Agreement.
If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such broach within 30 [thirty] Business Days of written netice thereof, the other Party
[Rereinalter the Aggrieved Partyl, 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
liahility and without prejudice to any claims which the Agarieved Party may have for damages
against the Defauiting Party.
Should:
a) the Service Provider effect or attempt to effect a compromise or composition with its
creditors; or
i) cither Party be provisionally or finaily liquidated or placed under judicial management,

whether provisionally or finally; or




) gither Party cease or threaten to cease to carry on its normal fine of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insalvency in terms of the Insoivency Act, 24 of 1936 [as may be
amended from time to time];

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

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

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

20 ASSIGNMENT

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

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

Agrecment to any third party, the Service Provider agrees that it shall not unreasanably withnold or delay

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

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

21 FORCE MAJEURE

21.1

21.2

Neither Party shall have any claim against the other Party arising fr@im any failure or delay in the
performance of any obligation of either Party under the Agro@mgnt caused by an act of force
majeure such s acts of God, fire, flood, wargstrifElockout, industrial dispute, government
action, laws or requiations, riots, terrorism ofgivil@isturbance, defaults, delays or discontinuance
on the part af independent contractorsf supfilicrs, or other circumstances or factors beyond the
reasonable contral of either Partygand e the @xlent that the performance of obligations of either
Party hereunder is delayed by\wirtuefof the aforegeing, any period stipulated for any such

performance shall be reasonably extéfded.

Each Party will takeNa!l reasbueble steps by whatever fawful means that are available, to resume
full performang® aggsoo™as practicable and will seek agreement to modification of the relevant
provisionsgei b gre@ment in order to accommadate the new croumstances caused by the act of
forcamarogrs. W a Party fails to agree to such medifications proposed by the other Party within
g0 [ginety [Nlays of the act of force majeure first occurring, either Party may thereafter terminate

the Agr€ement with immediate notice.

&2 EQUALITY AND DIVERSITY

22.1

22.2

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

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

amendments and re-enactments thereof.
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24

26

NON-WAIVER

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

anchin terms of the Agreement.,

g
o)
(]

Such failure or neglect shall pot, in any manner, affect the continued, unaltered validity of the

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

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

thereby.

DISPUTE RESOLUTION

251 Should any dispute of whatsoever nature arise between the Parties canc@rning the Agreerent,
the Parties shall try to resolve the dispute by negotiation within 1Qnken\Busifess Days of such
dispute arising.

252 If the dispute has not been resolved by such negotiation, @itherof the Parties may refer the
dispute to AFSA and notify the other Party accasgdingly, which proceedings shall be held in
Johanneshurg.

25.3  Such dispute shall be finally resolved ip"8Cegrdance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

15.4  This clause constitutes an irravogable c@nsent by the Parties to any proceedings in terms hereof,
and neither of the Parties shall be BRfitled to withdraw from the provisions of this clause or claim

at any such proceedings\thaglt is not bound by this clause 25,

25.5  This clause 2566 seyeraBl® from the rest of the Agreement and shall remain in effect even if the

Agreerment iSgerminat@d for any reason.

256 This BeusclS shall not preciude either Party from seeking urgent refief in a court of appropriate

Qrisdiciion, where grounds for urgency exist.

RALPESHES FOR NOTICES

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

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

) Transnet
) For lcgal notices: [e]
Fax No. [#]

Attention: Legal Department
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28

26.2

6.3

{ii} For commercial notices: [#]
Fax No. [e]

Attention: [#]

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

Fax No. [e]
Attention: [#]
Any nolice shall be addressed to a Parly at its physical address orgdglivefed yhand, or sent by
facsimite,
Any netice shall be deemed Lo have been given:
a} if hand delivered, on the day of delivery; or
b) if posted by prepaid registered post, 1@f{ten) days @fter the date of posting thereof; or

<) i faxed, on the date and time offsendinghof such fax, as evidenced by a fax confirmation
nrintout, provided that suchmpotige shall be confirmed by prepaid registered post on the
date of dispatch of such fax, or, hould ne postal facllities be avaifable on that date, on the

next Business Day.

WHOLE AND OMLY AGREEMENT

27.3

27.2

The Parties§hetdby confirm that the Agreement constitutes the whole and only agreement
between them Wit ragard to the subject matter of the Agreement.

Jhe Partid®hereby confirm that the Agreement replaces all other agreements which exist or may
nale exi®ied in any form whatever between them, with regard to the subject matter dealt with in
the Agreemont, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

AMENDMENT AND CHANGE CONTROL

28.1

28.2

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

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

any proposed changes using the dispute resolution orocedures in clause 25 [Dispute Resolution).
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GONMERMNING 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 Scuth 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 fo time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
oxtension or re-enactment of any statutory provision or introduction of any new statutory
nrovision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith o agree such amendments to the Agreement as may be approprizlte in the
circumstances. If, within a reasonable period of time, the Service Provider and Tgfshet cannot
reach agreement on the nature of the changes required or on modification offees; Deliverables,
warranties, or other terms and conditions, either Party may seek to have the matter dgtermined in

accordance with clause 25 [Dispute Resolution] above.

COUNTERPARTS

The Agreament may be signed in any number of counterparts, ait of which gaken together shall constitute

ono and the same instrument. Either Party may enieieinte the Agreement by signing any such

counterpart.
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DEFINITIONS

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

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

1]

#id or Bid Pocument{s) shall mean a reference to a Request for Proposal or Request for Guotation;

1.2 Respondent(s) shall mean a respondent/bidder to a Transnet Bid;

1.3 RFP shall mean Request for Proposal;

1.4 RFQ shali mean Request for Quotation;

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

1.6 Services shall mean the services required by Transnet as speacified in its Bid Document}

1.7 Service Pravider shail mean the successful Respondent;

£8 Tax fnvoice shall mean the document as required by Section 20 of theValte-Alged Tax Act, 89 of
1591, as may be amended from time to time;

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

1.10 VAT shall mean Value-Addad Tax chargeable in termsyof the Value-Added Tax Act, 89 of 1991, as
may be amended from time to time.

GENERAL

All Bid Documents and subsequent contrac and oréies® shait be subject to the following procedures as laid

down Ty Transnet and are to be strigly adNgred£o by any person or enterprise or company responding o

s REFX.

LODGIMNG OF BID DOGUMENTS

3.1

uy)
)

3.3

A Bid, which Shallhergifatter include reference to an RFP or RFQ, shall be lodged with Transnet no
jater thehe dosing date and time specified for the receipt thereof, in accordance with the directions
issded with Bid Documents.

gills s he transmitted in a scaled envelope and placed in the tender box at a venue stipulated in
‘e B Documents with the Sid number and subject endorsed on the teft hand bottom 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

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

Respondonts must note that the original Bid forms must be completed for submission and not a

renrocessed facsimile thereof. Only if insufficient space has been allocated to a particular response
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may a Respondent submit additional infermation under separate cover using the Company’s

tetterhead and duly cross-referenced in the REX.

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

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

preparing and issuing the Bid Document.

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

Respondents at their own expense.

& DEFAULTS BY RESPONDENTS
6.1 If the Respondent, after it has been notifled of the acceptance of its Bid fails i@

a) enter into a formal contract when called upon to do so in fermsNef Galse 14 [Contract

Doctiments], within such period as Transnet may specify; gf

b accept an order in terms of the Bid, or
) when cailed upon o do so, furnish satisfactopg se@urity of the fulfiiment of the contract in

terms of clause 15 [Securties),
Transnet may, in any such case, without prefudic to any other legal remedy which it may have,
proceed to accept any other Bid or, if it isinecessary to do so, call for Bids afresh, and may recover
from the defaulting Respondent any additignaexpense incurred by it in caliing for new offers or in
accepting a higher offer.

6.2 If any Respondent, who hag Subtitted a Bid and/or concluded a contract with Transnet [hereinafter
reforeed to as thediervice,Brovider], or in the capacity of agent or subcontractor who has been
associated with@udhBid gpcontract:

a) Has withdraWe such Bid after the advertised date and hour for the receipt of Bids; or
by has, after having been notified of the acceptance of its Bid, failed or refused to sign a contract

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

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

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

£} hes acted in a fraudulent or improper manner or in bad faith towards Transnet or any
government department or towards any public body, company of person; or

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

satisfaction of Transnet that

(1 it made the statement in good faith honastly believing it to be correct; and
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(i) before making such statement, it took all reasonable steps to satisfy itself of its
COrreciness, or
0l calised Transnet damage, or to incur costs in order to meet the Service Provider's

requirements which could not be recovered from the Service Provider;

then a Bid from any such Respondent shall be disqualified and the persen, enterprise or company
lincluding any directors] shall, subject to dause 6.3 below, be disqualified from bidding for any

Transnet business through its “blacklisting” process.

6.3 Any perscn of 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 Operatipg, Officer of
Transnet Groun, whose docision shall be final,

5.4 Any disqualification [Blacklisung imposed upon any person or enterprise or company, My also apply
to any ather enterprise under the same or different names of disqualificdypetgons er enterprise or
company [or associates thereof] and shail for avoidance of doubt also Fesapplicd to any agent or

employee of the person or enterprise or company concerned.

7 CURRENCY
Prices or fecs must be guoted in the currency of the Beplblic oRSouth Africa [ZAR] in respect of local
Servicos. Prices or foos in any other currency may pewg)@ded by Transnet save where such price is quoted

by o forcign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent shouid note thafwyh&re the whole or a portion of the contract or order value is to be
remitted overseas, Transnetpshall, ¥ requested to do so hy the Service Provider, effect payment overseas
directly to the foreign prifigipaf or manufacturer of such percentage of the contract or order value as may be
stipulated by the Resgondeniig?its Bid Documents and any variation in the amount to be s¢ paid, which may
arise as 2 regultNel Dlictuations in the rate of exchange involved, will be for the account of the Service
Prowvitier,

8.1 Tt Resdondent who desires to avail itself of the aforementioned facility must at the lime of bidding
furnish the information calied for in the clause "“Exchange and Remittance' of the Bid Documents and
also furnish full details of the principals or service providers to whom payment is to be made.

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

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

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

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

G ACCEPTANCE OF BID

g1 Transnet does not bind itself to accept the lowest or any Bid.
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9.2 Transnet reserves the right to accept any Bid in whole or in part.

9.3 Upon the acceptance of & Bid by Transnet, the parties shall be bound by these General Bid Conditions
andt the Standard Terms and Conditions of Conlract [Form STAC — Services] and any schedule of
“opacial Conditions” or otherwise which form part of the Bid Documents.

5.4 where the Respondent has been informed by Transnet per facsimile message or email of the
acceptance of its Bid, the acknowledgement of the receipt transmitted 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 acceptancefof'a Bid. The
domiciium sitandi et executandi shall be a place in the Repubtic of Scuth Africa to DéWspecified by the
Respondent i ite Bid at which all legal documents may be served on the Respgndent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. gf fofgigMyiespondent shall,
therefore, state i its Bid the name of its authorised representative in @ Repliblic of South Africa who is
empowered to sign any contract which may be entered into in the evenliof its Bid being accepted and to act

on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is & company, the full names offthe ditedlers shall be stated in the Bid. If the Respondent
i g case comoration, the full names of the™mempersghall be stated in the Bid. If the Respondent is a
oarmership or an individuat trading under aitrade Bame, the full names of the parthers or of such individual,

as the case may be, shall bhe furnisied!

FORMAL NOTIFICATIONREGARDBING NAME OF SUCCESSFUL RESPONDENT
In the case of Bids sUBmMitied tafthe Secretary of an Acquisition Coundil, unsuccessful Respondents will be
formally notified, of the ndgmes of successful Respondent(s) as scon as possible after the closing date for

receipt of B€ Bid in Tugstion,

Un@urdoRISED COMMUNICATION ABOUT BIDS

Wihtre Wids are submitted 1o the Secretary of an Acquisition Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the netification of the
successiul Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT 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 ctherwise

which form part of the Bid Documents.

npany SLamn




i5

i6

7

13

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

special conditions thereto as agreed o by the parties.

SECURITIES

I5.1 The successful Respondent, when called upon te do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Reed of Suretyship] furnished by an approved bank, building society, insurance or
guarantee corpeoration carrying on business in South Africa.

15.2  The security may be applied in whole or part at the discretion of Transnet to make ggod any loss or
damaqge which Transnet may incur in consequence of a breach of the contract or amgpart thereof.

15.3  Such security, if required, shall be an amount which will be stipulated in the Bigh Documents.

154 For the purpose of clause 15.1 above, Transnet will supply a Dedtimgf SurebfShip form to the

successful Respondent for completion and no guarantee in any affierSersy, will be accepted. A copy
of such form will be suppfied to Respondents on request. For thiSipurpase a Deed of Suretyship form
will be provided which shall be completed and returned ta| Transnet or a designated official by the
successful Respondent within 30 [thirty] days fromytf8 datefef the letter of acceptance. No payment
will be made until the form, duly compieted, is d@liyéred to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, savélwRere prior extension has been granted, entitles

Transnet without notice to the Serviad Providegga’cancel the contract with immediate effect.

Additional costs incurred by Tgansnélnecessitated by reason of default on the part of the Service

[Vl
i

Pravider in reiabion Lo the «gitiens of this clause 15 wili be for the account of the Service Provider,

PRICES SUBIECT TO GUNEIRMATION
16.1 A Bid with priges Whichgte subject to confirmation will not be considered.

16,2 Bids wherd¥igmhprices are quoted for the duration of any resutting order and or contract will receive

prededehce gver orices which are subject to adjustment.

PEL B ON OF SERVICES EXCLUDED FROM BID
ghe Resoondent must delete Services for which L has nol tendered or for which the price or fee has been

intiuded elsowhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

concernad being exciuded in the matter of the award of the business.
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wral Bid Conditions — Services

VALUE-ADDED TAX

19,1

15.2

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

standard rate on the Service Provider's Tax Invoice.

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

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

o) the Service Provider's Tax Invoice(s) for the local porticn only [i.e. the "commission” for the

services rendered localty] must show the VAT separately

TERMS AND CONDITIONS OF BID

201

20.2

The Service Provider shall adhere to the Standard Terms and ConditionsSef ‘Gontract as set out in
Form ST&C - Services, a copy of which is issued with the Bid Documents®eggther with any schedule
of "Special Conditions” or otherwise which form part of the Bid Dgcuments:

Should the Respandent find any conditions unacceptabled it shéwuldgindicate which conditions are
uracceptable and offer alternatives by written subrfissioh on a company letterhead.  Any such
submission shall be subiect Lo raview by Transngt's Lagal Cotinsel who shall determine whether the

proposed alternative(s) are acceptable or op€rigeas the case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

211

212

Method of Payment

ay The attention of the Restondent is directed to clause 10 [Invoices and Payment] of Form
STY&C — Sepfites, WhiEh sets out the conditions of payment on which Bid price(s) shall be
based.

i) Hawevar, iMaddition to the aforegoing the Respondent is invited to submit offers based on
alternative methods of payment and/or financing propesals.

<) ThefRespondent is required to give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and taken into

consideration when the Bid is adjudicated.

d) The Respendent must, therefore, in the first instance, tender strictly in accordance with clause
71.1a) above. Faillure to comply with clause 21.1a) above may preciude a Bid from further

consideration.
NOTE: The successful Respondent [the Service Provider] shall, where applicable, be required to
furnish a guarantee covering any advance payments,
Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt
by Transnet of the Service Provider's month-end statement reflecting the relevant Tax Invoice(s) for

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

i A
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24

----- Services

Invoice is correct in alf respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentation,

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (Intelfectual Froperty Rights).

VISITS TO FOREIGHN COUNTRIES

230

23.2

23.3

Respondents must furnish details in a covering lefter if it is considered necessary thall employees of
Transnet should carry out inspection and/or review any operational Services at the pramises of the
preferred Respondent or its subcontractors overseas for the purpose off\g@ Prcdugh demonstration

and/or final acceptance or for any other reason.

If the Respondent considers overseas visits 1o be necessary it miist proyide® the foliowing information

in a covering letter in respect of each proposed visit:

a) countrics and places to be visited;

D) number of employees and disciplines involMgds
c number of man-days involved; and

) mativation for the visit,

Transnet will make ail arrandementswwith regard to booking of air journeys, hotel reservations,
transport to and from airpOrSyplaces of inspection or demonstration, etc. and all expenses will be for
the account of Tranghet.

Before a visil, uneBriaken, such as envisage in this clause 23, Transnet and the Respondent will
agree in_writifo ol tie number of employees of Transnet that should undertake the visit and the

nurdder of maesdays involved in the visit,

815 BY ORQN BEHALF OF FOREIGN RESPONDENTS

241

24.2

24.3

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

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

principals and sign them on behalf of the latter.

South African representatives or agents of a successful foreign Respondent must when so reguired

enter into a formal contract in the name of their principals and must sign such contract on behaif of
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24.5

the latter. In every such case a legal Power of Attorney from their principats must be furnished to
Transnet by the South African representative or agents authorising them to enter intoc and sign such

contract.

a) Such Power of Atorney 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

ocuments,

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

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

d) If a Power of Attorney held by the South African representative or agent includégmatters of a
general rature besides provision for the enlering into and signing ofa Santragt with Transnet,
a certified copy thereof should be furnished.

el The Power of Altorney must authorise the South African represeftative or agent to choose the
domicilium citandi et executand! as provided for infclauseN26fAddresses for Notices] of the

Standard Conditions of Contract, Form ST&C - Semiges.

If payment is to be made in South Africa, the fofeign/Supplier {i.e. the principal, or its South African

agent or representative], must notify Trangnet W Wgiting whether, for payment by electronic funds

transter [EFT]:

@} funds are to be transforred 8 the dedit of the foreign Supplier's account at a bank in South
Africa, in which casetheWwame and branch of such bank shall be furnished; or

b funds are to he ®ansferrdd to the credit of its South African agent or representative, in which
case the ndme afhd branch of such bank shall be furnished.

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

securipy fOmthafulfilment of contracts and orders and the manner and form in which such security is

to Be fufmished.

ooo0QCoo0
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