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Section 1
NOTICE TO BIDDERS

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

METHOD: [COURIER / HAND DELIVER TO TENDER BOX]
CLOSING VEMUE: [TENDER BOX ALLOCATED AT THE CHAIRPERSON TRANSNET FREIGHT RAIL

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

i Responses to RFQ

Responses to this RFQ [Quotations] must not include documents ar reference relgtigdto any other

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

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

Transnet fully endorses and supperts the Government's Broad-BaSedyBlack tConomic Empowerment
Programme and it would therefore prefer to do business with local\Busine§s enterprises who share these
same values. Transnet will accordingly allow a “preference” to companies who provide a B-BBEE

Verification Certificate. All procurement transactions will be) evallated accordingly.
2.1  B-BBEE Scorecard and Rating
As prescribed in terms of the PreferentiahBraturement Policy Framework Act (PPPFA}, Act 5 of

2000 and its Requlations, Respondents ag@ to note the following:

= Proposals will be evaludté®han price which will be allocated 80 points and preference which will

be allocated 2@ points, @ependent on the value of the Services

o The 80/2Q preferehée point system applies where the acquisition of the Services will be less

thah RIn000 000.00.

#NIf the 88/20 preference point system is stipulated and all Bids received exceed R1 0600 000.00,
R P wilt be cancelled

In ‘eompliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:

a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or
b} Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in

accordance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based an the following:

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

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

d)  Qualifying Small Enterprises — QSE [i.e. annual turnover between RS million and R35 million]:

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

Respondent's Signalure Date & Company Stamp
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e) Exempted Micro Enterprises ~ EME [i.e. annual turnover less than RS million]:

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

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

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

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

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

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

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

Respandents are required to furnish proof of the above to Transnet. {ie. a detalied scorecard as

stipulated above in respect of Large Enterprises and QSEs, or a certificate in rgspect of £EMEs].

Transnet will accordingly allocate a maximum of 20 [twenty] poiniSin accortlance with the
80720 preference point system prescribed in the Preferential Progurermgnt\Palicy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations to the Respondent® fial §core based on an entity’s B-

BBEE scorecard rating. fRefer Annexure A for further details [,

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

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

[Refer Section 3, Vendor Application Formf| for Returgable Documents required]

2.2 Further Recognition Critetia
a} Further Recognition Criteria (Current)

As a peetqualification coriterion, certain minimum  requirements with regard to the
Respdpdent's QURRENT B-BBFF status at the time of submission of their bid must be met.
fMRese \minimum requirements will be measured based on the extent to which the
Hespondent's current black ownership, management control and employment equity meets
Ofexceeds certain minimum targets. Please note that a Respondent’s ownership,
management control and employment equity at the time of the submission of the bid, may
differ from that which is reflected in the B-BBEE scorecard. When claiming that the
minimurm targets for FRC (Current) has been met, the Respondent must reflect his B-BBEE
status at the time of submitting the hid. Supporting decumentation may be requested in
this regard. The minimum requirements for this RFP for FRC (Current) are stipulated in the

table below:

Respondent’s Signature Date & Company Stamp
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(0/0) ASA PERCENTAGE OF THE
: ANISATION .

PREQUALIFICATION CRITERIA 0| MINIMUM COMPLIANCE TARGET .

Further Recogmtlon Cnterla (Current)

Black Ownership 2%
2%
Black Management Control
1%

Employment Equity

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

one of the criteria fisted above at the dlosing date of this tender will result in disqualification.

Note: Should a JvV be envisaged, the principal Respondent Js required to submit the required

responses as indicated above.

3 Communication

a)

b)

<)

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

in respect of this RFQ between the closing date and the date of th&®award of the business.

A Respondent may, however, before the closinggdate andWime, direct any written enquiries relating

to the RFQ to the following Transnet employ@cs

Name: DAREN REDDY THAMASANQA TARUNI
Email: daren.reddyv@iransnet.net thamasanqa.taruni@transnet.net
TEL: (031) 3614276 TEL: (036) 27120388

Respondents may @afSo, alany time after the closing date of the RFQ, communicate with

PRUDENCE MKABINDE gn any matter relating to its RFQ response:
Telephong Ol1 5449486

Email ac.secretariat@iransnet.net

A nofi-refundable tender fee of 150.00 (inclusive of Vat) is applicable per tender.
payment\is to be made to Transnet Freight Rail, Standard Bank Account number
203158598, Branch code 004805. The deposit slip must reflect SCS D0648 (CRAC DNR
11339) and the Company Name. Receipts to be presented prior to collection of the tender/s

4 Tax Clearance

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

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

5 VAT Registration

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

Page 4 of 12
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Legal Compliance

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

and local laws and regulations.

Changes to Quotations

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

Pricing

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

Prices Subject to Confirmation

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

Negotiations

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

number of short-listed Respondents,

Binding Offer

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

statement must be clearly and specifically indicated.

Disclaimers

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

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

o modify the RFQ’s goods fservicéds) and request Respondents to re-bid on any changes;

® reject any Quotatiofywhi€h does not conform to instructions and specifications which are detailed
herein;

® disqualify QuotaticnsiSubmitted after the stated submission deadline;

° not negassarily accept the lowest priced Quotation;

" tejedl all Qdotations, if & so decides;

e plage an order in connection with this Quotation at any time after the RFQ’s ciosing date;

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

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

® make no award at all.

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

I/We do hereby certify that Jive

have/have nof been found guilty during the preceding 5 [five] years of a serious breach of law,

including but not limited to a breach of the Competiticn Act, 89 of 1938, by a court of law, tribunal or

Respondent’s Signature Date & Company Stamp
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other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively minor offences or misdemeanours, e.g. traffic offences.

Where found guilty of such a sericus breach, please disciose:

NATURE OF BREACH:

DATE OF BREACH:

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

tribunal or regulatory obligation.

i3 Respondent’s Samples

Only in cases when the Respondent submits a sample(s) of the goods / progudcts / material quoted for,
the sample(s) must be endorsed with the RFQ number and description agd“fetvarded on or before the

deadline date to the following addressee: N/A

14 Evaluation Criteria [Endicate appropriategritgria - remove [ add where necessaryl

Transnet will utilise the following criteria [notfhecessarnly in this order] in choosing a Supplier/Service
Pravider, if so required:
e Administrative responsiveness 4Completenegss of response and returnable documents
® Substantive responsiveness sWRrequalification criteria, if any, must be met
® Technical threshold e 80/2M%: Compliance to specification / quality, previous performance,
delivery lead-tirg€
® Weighted evaluatiompased on §0/20 preference point system:
- Pficing ahd price basis [firm] - whilst not the sole factor for consideration, competfitive pricing

and ovarall level of unconditional discounts® will be critical

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

Br— by
PS =80 {1 - -
. Pmi
Where:
Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

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

effected.

Respondent’s Signatuire Date & Company Stamp
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Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution

in accordance with the table below:

B-BBEE Status Level NMumber of points
of Contributor {80/ 20 system)
1 20
2 18 il
3 16
4 12
5 8
6 6
N 7 4
8 2
Non-compliant 0
contributor .

i%  Validity Period

Transnet desires a validity period of 90 [ninety] days from the closing dateofhis RFQ.
This RFQ is valid untit

ié Banking Details

BANK:
BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

17 Company Registration

Registration number gicompany [/ CC

Registered name of GompanyyC.C.

i8 Disclosuraffrices Quoted

Respondeiits midst indicate here whether Transnet may disclose their quoted prices and conditions to

ather Respondents:

YES} ’NOI I

i9 Retumable Documents

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

below.

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

beiow.

Faiture fo provide ali these Refurnable Documents may resulf in a Respondent’s
disqualification. Respondents are Mherefore urged fo ensure that alf these Documernts

are refurned with their Quotations.

Respondent’s Signatuire Date & Company Stamp




Transnel Request for Quotation No SCS D0648 (CRAC DNR 11339) Page 8 of 12

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

[Yes or No] in the table below:

e o Submitted
Returnable Documents R [Yesor .
- ' B Noj

SECTION 1 : Notice to Bidders

- Valid B-BBEE Verification Certificate {RSA Large Enterprises and (QSEs]

Note: failure to provide a valid B-BBEE Verification Certificate at the closifg
date and time of the tender will result in an automatic score of zero DEmg
allocated for B-BBEE scorecard

- Valid B-BBEE certificate from auditor, accounting officer or SANAS, aecrégited
Verification Agency [RSA EMEs]

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

SECTION 2 : Quotation Form

SECTION 3: Vendor Application Form

¢ #OFigin@!l Valid Tax Clearance Certificate [Consortia / Jomt Ventures / Sub-
contractors must submit a separate Tax Clearance Certificate for each party]

Resporndent’s Signature Date & Company Stamp
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Section 2
QUOTATION FORM

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

with the conditions related thereto.

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

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

request]; and

any ather standard or special 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 Quotation {and, if
any, its covering letter and any subsequent exchange of correspondence], togethar with Transnet's

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

I/We further agree that if, after Ifwe have been notified of the acceptaneeaf myfour Quotation, I/we fail
to deliver the said goods/service/s within the delivery lead-time queted, Transnet may, without prejudice
to any other legal remedy which it may have, cancel the ordier and recover from me/us any expenses

incurred by Transnet in calling for Quotations afresh zwitl/@r having to accept any less favourable offer.

Price Schedule

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

VAT: [for SERVICES, attach a scope of work & pricing schedule]

Then - n G i 'ﬁﬁit‘ brica | Total
¥ ' nitof - |- O T
ke Description@©@f Geods: o ‘Quantity Price
Na o : : easure e rht P e R
L &, Meas _ S ,(ZAR) : (ZAR) -
1 FENCE REPAIRS BETWEEN "UMBULWANA & EACH 1
PIETERS
Delivery Lead-Time from date of purchase order: [days/weeks]

Motes to Pricing:

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

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

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

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

Page 9 of 12
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BRIEFING CERTIFICATE

RFQ: SCS DO648 (CRAC DNR 11339)

FENCE REPAIRS BETWEEN UMBULWANA & PIETERS

INFORMATION SESSION

RFG SITE / BRIEFING MEETING

A COMPULSORY SITE / BRIEFING MEETING WILL BE HELD AT THE FOLLOWING VENUE

VENUE: UMBULWANA STATION
TIME: 10:00
DATE: 31 JULY 2013

The Site / Briefing Meeting is compulsory, companies not ditendingmafe overlooked in the tender

award process.

ATTENDANCE CERTIFICATE

This is to certify that

Representatives/s of

Has / havedoday aftefided the Tender briefing in respect of the proposed:

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

VERY IMPORTANT

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

Respondent's Signature Date & Company Stamp
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Section 3
VENDOR APPLICATION FORM

Respondents are to furnish the following documentation and complate the Vendor Application Form befow.

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

[with bank stamp]

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

applicable]
3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]
4. Certified copy of Share Certificates [CK1/CK2 if CC]
5. A letter on the company’s letterhead confirm physical and postal addresses
6. Original valid SARS Tax Clearance Certificate
7. Certified copy of VAT Reqistration Certificate
8. Certified copy of valid Company Registration Ceglifitate [if applicable]
9, A signed letter from your auditor or accowmtanifconfirming most recent annual turnover

figures

Company frading name

CompanyTegisterediname

. Cofpany Registration Number or ID Number if a Sole Proprietor S : S
Farfiof Sntit[vl  cc shipSole Proprietor
¥ VABnumber [if registered] S e e
o Company telephone number
.Company fax number

- .Company email address

Company website address

CBank name Lol :'.51-: : _-Branch & Branch code

Account holder P i : PR Bank account number

Postal address

Physical Address e e T e e

Respondent’s Signature Date & Company Stamp
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‘Contact pefson i

- Designation :
Telephone
Ernail
Annuat turnover range [last financial year] - < R5m
Poes your company provide © Products
Area of defivery National

Is your company a public or private entity
- Does your company have a Tax Directive or IRP30 Certificate

Main product or services [e.g. Statiéhéry/Consuiting}

Complete B-BBEE Ownarship Details:

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

What is your B-BBEE status [Level ¥to 9 AURknown]

How many personnel does the firm, erripioy wPermanent

R5 -

35m

Services

Provincial

IpiDidabled Black 6wners'hip o

Public =

Yes

If you are an existing Vendor with Trafispelplease complete the following:

Transnet contact pegson

Contact nmber

~ . Transnet Cpérating Division

Duly autiiersegitasign for and on behalf of Company / Organisation.

Page 12 of 12

> R35m

Both

Local
Private

No

No ©

Part time -

Name - Designation

Signature S Date

Respondent’s Signature

Date & Company Stamp



PROJECT SPECS:- CLEAR FENCE LINE AND ERECT NEW FENCE

1 Clear vegetation along fence line-3m wide sqm 15000

2 Plant new concrete stalning posis Each 1100

3 Remove old fence and eract new fence m 5000

4 frisiall gales Esch 4
Total Price (Excl Vat)= R




Al

SCOPE OF WORK

A1 a)The scope of this contract is 1o remove old fence and erect new batbed wire

b}

d)

2}

A2

A

& @ 8B @ @ @ & &

fence line near between Umbulwana and Pisters.

The work stars from km 6 mp 43 to km 11 mp 15 on the left hand side of the track.

The contraclor is also required o clear vegelation in the area of work, the
approximate area of vegelation to be cleared s (5000m x 3m = 21000sqm) ,
contractor to confirm thase guantities.

Cut and treat with chopper all vegetation in the above mentioned area { 1.5mon
gither side of the fance to make a total width of 3m}.

Paint the top part of evary y-standard and steel dropper with white gloss\paitit (SABS
approved)

Contractor is also required o install 2 gates at km 10 mp 4 on Both skiestaf the track.

Another gate 1S also required at kKm 9 mp 1 on the rhg of the track and another one at
km & mp 8.Contractor to repar damage fence on (the RA8,0f the track between km 6
miy 43 and kim 11 mp 15 also paint all the standafds and droppers aswel.

All bolts used to install these gales must be wellled 1 prevent or minimise risk of
being stolen, Heavy duly chaing to befprovided by confractor and welded onte gate
post for lecking nurposes.

SPECIFICATION FOR EREGILION OF BARBED WIRE FENCE

Steel standards (0 begerecteg\i0m apar belween concrete sleepers, Spacing of
harbed wire strands IS\80Mmm frem the ground 200mm hetween ail the other strands
until the sixth stighdyat the 46p. Steel droppers o be placed betwaen y-slandards or
sirain posts (scrap copgrete sleepers) at 2rn centres. 2,.8mm thick light galvanised
pinding wige Tabewsed to fix Barbed wire fence to all standards & droppers using a
" shafde methold The concrete foundation for straining posts (Goncrete sleepers)
will e GO MXFT 00mmXE00mm deep wilh 25 Mpa cancrete af 27 days,

THe striin podls (concrete sleepers) will be placed at 50 metre ntervals,

TE BEPROVIDED BY TRANSNET

Material will be supplied i site as slipulated below by Ladysmith infra Maintenance
Depot to covar the total area as mentioned in the schedule of quantities and prices.

NB ; Contractor will have fo collect material from Transnet stores using his/her
vehicie

Barbed wire fence for Skm

38 rofis of double strand barbed wire fence
401 Y- Section standards

2000 Steel Droppers {1,2m Ridge back)

2 rolls of Binding Wire (2,5mim ¢ thick})
100 No. scrap concrele sleepers

Chopper

4 gates




Ad

A5

A

A7

Ag

A8

TO BE PROVIDED BY CONTRACTOR

The Contracior must supply pockets of cement, mixing aggregate, sand and water for
25 Mpa concrete strength at 27 days to plant supplied concrete sloepars for a
distance= & km-Total 100, in addition to ail labour | equipment and incidentals
neaded to complete the work, the contractar shall provide at his cost any secunty
measures he may deem necassary for safe and effective exacution of the work within
the contract period. The contractor to also provide the abour to cut down vegetation
and treatment of noxious weeds,

REMOVAL OF OLD FENCE AND MATERIAL

The Contractor shall remove the replaced fence from sile so as to leave |that
particutar site tidy and safe. No project will be considered as completedeif the
replaced fence is stil lying on the site. No exdsting rall strain posts of fange beacohs
may be removed.

RELEASED MATERIAL

Ersure any refeased material e materal no longer required by Trangnet and due (o
the fact that it now hacomes the property of the contraciog and mieihe removad from
the site by the contractor. If the contractor decides toSellthat matarisl to & third party,
then the contractar must give that parsan a letfér 16 the“effect of the sale of such
material. The third party must keep that lelterin hig possession and present it to any
person that may confront him. Any such m@terialymist be removed from site during
working hours and not after hours, ThesBoRtractol must refurn any unused supplied

new matanal.
SITE ACCESS CERTIFICATE,

Before the confractor may semmehee with the contract, he must be in possession of
a Sie Access Certificdte. A sately awareness briefing session will be held with hisfher
staff. Also see cladge DEOw,

TRESSPASEINGION PRIVATE PROPERTY

The contladtor shall treat the properly of adiacent fandowners with due respect and
shdll take Whatever steps are necessary fo ensure that his staff do not enter, dump
o ShfCuhgrass, branches or trees onto private property without written permission of
the lahdowner. in the event of the adjacent landowner giving the conlracior
permission o dump cut grass etc on his property, a letier sighed by the landowner
and contractor, must be handed to the Supervisor for his record purposes. (A copy is
available from Transnet Freight Rail that can be filled in by both parties).

Creating any form of pollution by the contractor, on these properties, will not be
tolerated by Transnet Freight Rai, and will result In persons found guilty of such
offences being ordered off the site permanently. Furthermore the contractor shall be
responsibie for all damages resulting from his failure to comply with requirements.

COMPLIANCE WITH STATUTES

A8.1 The Contractor's method applied for felling of the trees, including the
procedures for the procurement, storage, handiing, fransportation,
application and general use of chemicals shall comply with all the
applicable legisiation, Codes of Practice and lecal, Regional or Provincial
Authoriies, including but nof restricted to:

a) The Fertilisers farm Feeds, Agricuttural Remedies and Stock Remedies Act
(Act 36 of 1847) as amended.



A0

A1,

Az

A3

£.14

b) The Hazardous Substances Act (Act 18 of 1973} as amended.

c) The Water Act (Act B4 of 1856) and the Waler Amendment Act (Act 36 of
1984} (where applicable}.

d} National Environmental Management Act (Act 73 of 1888),

e) The Envirenmental Conservation Act (Act 73 of 188,

T SABS Code of Praclise No. 0-206-1985 "Salety Procedures for the

disposal of surplus pesticide and associaled loxic waste”.

g) Conservation of Agricultural resources Act (Act 43 of 1083){CARA) as
amended.

5); Common law of nuisance.

i) Mountain Calchment Area Act {Act B3 of 1870),

AB.2  The Confractor's authorsed representative, when applying chemical
herbicides, shalt be a Registered Pest Control Qperator, specialising in the
field of weed control and registered in terms of the Farm Feeds Agricultéral
and Stock Remedies Act, (Act 36 of 1847) as amiendad. A registeredui2est
Control Operator shali be in direct control of work taking place og site,
Froof of Certificate of Registration is {o be submitied with the tender, if the
contractor is going 1o apply chemicals.

A8.3  Declared weeds and declared plant invaders means CategQny¥d, 2 & 3
plants that are proclaimad under the Conservation of Bgricultural
Resources Act (Act 43 of 1983), listed in reguiation 15.

HERBIGIDE TOXICITY AND PCISONING

No chemical is entirely without risl (but th@reere responsible ways of using
them. Refer fo brochures atfached Gcontaingrs.

VEGETATION

All grass and vegetation age ool down 10 a height no higher than 100mm above
ground level. All noxiousgfweagds\and'out trees must be sprayed with the supplied
herbicides.

CHEMICAL CONTROL

Only a glitaply qualified person compedent in the use of herbicides may administer
the berbigile. Such application will be done under the supervision of a Transnet
erfiplovee whe will be gualified and a registered PCO with the relevant authorifies.
TranstetWill supply the contractor on a reguiar basis only SABS approved chermicals
toobe Sprayed. The Transnet PCO will do quality control of the spraying. A daily
register of herbicide used must be kapt for record purposes and handed into Transnet
on sompletion of the project.

INDIGENOUS TREES

No indigenous trees are to be cut down or damaged (indiscriminately), in any way.
Only indigencus trees, identified by the Project Manager, that are a potential hazard
to the safe working of trains or infrastructure assets, will be felled,

FOLIAR APPLICATION.

The folipwing wilt have an influence as the effectiveness of the application of the
supplied herbicides. The Transnet representative in attendance will rake a decision
re these factors.

A.14.1 Time of Day to stop spraying
A 142 Rain Fasthess
A 14.3 Wind strengti
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AL 14.4 Water Quality.

SCHERLILE OF QUANTITIES

Rates to be entersd in black ink against all scheduled ilems.
PERSONAL SAFETY EQUIPMENT

The following safety equipmient shall be worn by staff operaiing the: -

A6 Brush cutters
Hard hat with oner iner
Gauze face shiekt or face shield with clear visor
Acetate spectacies with shaded lenses
Piastic or ieather apron (optional)
Safety boots with steel toe caps
Safety spats for bools (oplional)
Shin guards
Uniform overall
Reflective bands or vests
Safety harnesses

A16.2 Chain saws — in addition to above PPE,
Safely chainsaw trousers- hallistic padding

FIRE FIGHTING

It is strongly recommended thal at all times whercutting grass with & Brush cutter,
that Fire Fighting Equipment is ¢lose 0 the afggathere the grass is being cut. This is
especially important when cutiing dry @rass ysing stee! blades, This is very important
in dry conditions and there is a breeze orfasWind blowing.

INCOMPETENT EMPLOYRES

Any person emplof®d B the, Contractor on the Works, whe is in the apinion of the
Project ManagefQorbis degionated representative, ncompetent, or who may act in
any impropeg rmaliner, Wpay be discharged from the Works. Such a person shall not
again begmployedion the Works, without the permission of the Project Manager.

CABLES

AtlalRimes, the contractor must ensure that the workers do not damage any of the
Wransnet cabies that are found in our servitude. The cables will be found either buried
chise to the boundary fence (markers are painted yellow) of running in cabie ducts.
The sleeved cable ducts, in cuttings or embankments, are normally found running
from the fence towards the apparatus case. The ducts are usually at right angels to
the track, The contractor must also ensure that the potential for damage by fire is
removed.  After the contractor has cuf down trees, branches, bug weed étc, no
vegetation must be left within 2 metre of the fence or these cable ducts.

OCCUPATIONS

Transnet will arrange for the oceupation of the frack andfar overheads, if deemed
necessary. This will only be arranged if there is & possibility of domage to the track
andfor overhead power lines, Occupations must be appiied for, & minimwm of 28 days
before time. Oscupations will only be granted for the period 08:00 to 16:00- Monday
to Friday. The contractor can utilise the period before and afler occupation {o fell
smalier trees and cut up any felied trees.
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PERMIT

In the evant of an occcupation being taken, the contractor s 1o ensure that he/she
appoints & respensible person who will sign the permit given to him/her by Transnet
alaff. The area the confractor is aflowed to work will be indicated fo him/her, and at no
slage may hefshe stray from this designated area. At all times, the person who
signed the permit must be on site. Any failure fo comply with these instructions will
result in the works being stopped immediately.

CONSTRUCTION
A.22.4 BITE CONDITION AND ACCESS

Further to what is stated sbove, the contractor shall make due allowancé for
work being carried out adjacent o fences, buidings and wallsy, The
Contractor wilt be heid responsible for any damage caused. Any repairs Yar
damages etc will be to the Contractors account.

A.22.2 DISPOSAL OF VEGETATIVE MATERIAL

The Contractor af no additional costs shalt removelall vegetative matter
resulting from the cutting of grass, shrubs and Wfrees. "B contractor is 10
ensure that no vegetative matter is depositeduinla gullies, concrete channels
or storm water drains. No disposal of yégetstiveymatier may be done on
adjacent fands. All fitter/refuse found Op _gite wilt be collected, and be
deposited at a legal registered muni€ipal Gump/iandfill site.

MEASUREMENT AND PAYMENT

The unit of measurement for the ontraclWill be a lump sum total The tendered price
must be valid for a minimum @hGOdays. No additional payment will be made for the
supply and apphication of ‘maleriateland equipment. The Contractor shall therefora
make due allowance dor all pregurement, handling, transport and incidental costs in
the amounts iender@d faf the temoval of all refuse from the site.
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THIS AGREEMENT is made between

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

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

[the Company] [Registration No ]

whose registered office is at

WHEREAS

Transhet and the Company wish to exchange Information [as defined below] and s envisaged that
each party may from time to time receive Information relating to the @theg in respect thereof. In
consideration of each party making availabie to the other such Information,heparties jointly agree that
any dealings between them shall be subject to the terms andfcondifions of this Agreement which

themselves will be subject to the parameters of the Bid Docurfient.
ITIS HEREBY AGREED

i INTERPRETATION
In this Agreement:

1.1  Agents mean directors, @fficers, employees, agents, professional advisers, contractors or sub-

contractors, or any Grolg memier;

1.2 Bid or Bid Detumént means Transnets Request for Information {RFI] Request for Proposal

{RFP] or Requestifor Quotation [RFQ], as the case may be;

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

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

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

disclosure prigr tg its being so disclosed; or
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c) following such disclosure, becomes available to the Receiving Party or its Agents {as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relaticn to such

information;

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

1.5 Information means all information in whatever form including, without limitation, any
information refating to systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and husiness affairs whether in writing, conveyed orally or by machine-readable

medium,.

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party to this Agreement (the Disclosing Party) to the
other party (the Receiving Party) will be treated by the Recfeiying Party as secret and
canfidential and will not, without the Disclosing Party’s WrittenQcoRsent, directly or indirectly
communicate or disclose {whether in writing or orally orSig_any other manner) Confidential

Information to any other person other than in accdrlarte with the terms of this Agreement.

2.2 The Receiving Party will only use the Confidential Information for the scle purpose of technical
and commercial discussions between the partieslin relation to the Bid or for the subsequent

performance of any contract betwegn the Pagti€s in relation to the Bid.
2.3 Notwithstanding clause 2.1 aBipve, théaReCeiving Party may disclose Confidential Information:

a} to those of its Agentswho strictly need to know the Confidential Information for the sole
purpose sef oubin ®lause 2.2 abave, provided that the Receiving Party shall ensure that
such ¢@lgents ‘aregmade aware prior to the disclosure of any part of the Confidential
Information dhat the same is confidential and that they owe a duty of confidence to the
Disclosig Party. The Receiving Party shall at all times remain liable for any actions of such

Agefits that would constitute a breach of this Agreement; or

DY to the extent required by law or the ruies 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 natify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to challenge the validity of such

requirement.

2.5 Inthe event that any Confidential Information shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to
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
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of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to
prevent further unauthoerised copying, disclosure or use.
2.6 Al Confidential Information shall remain the property of the Disclosing Party and its disclosure

shall not confer on the Receiving Party any rights, including intellectual property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION
3.1 The Receiving Party agrees 1o ensure proper and secure storage of all Information and any copies

thereof.

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

reasonably practicabie, of the location of such Confidential Information and any Bopies thereof.
3.3 The Company shall, within 7 (seven) days of receipt of a written demand from Tragsnet:
ay return all written Confidential Information (including all copies);and

b) expunge or destroy any Confidential Information fropf any somptiter, word processor or
other device whatsoever into which it was copied, read or pfogrammed by the Company or
on its behalf.

3.4 The Company shall on request supply a certificate) signed by a director as to its full compliance

with the reguirements of clause 3.3b) ahgve.

4 ANNOUNCEMENTS
4.1  Neither party will make of pefinit to b€ made any anncuncement or disclosure of its prospective
interest in the Bid withaut theNatior written consent of the other party.
4.2 Neither party shalyméke us€ of the other party’s name or any information acquired through its
dealings withithAethapBarty for publicity or marketing purposes without the pricr written consent

of thedthegpaity.

5 DURATION
$he bbligations of each party and its Agents under this Agreement shall survive the termination of any
dis@ussions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

6 PRENCIPAL
Fach party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will be responsible for any costs incurred by it or its advisers in considering or pursuing

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

7 ADEGUACY OF DAMAGES

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

this Agreement, including specific performance, recovery of damages or otherwise,
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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 shalt procure that its personnel
shall observe the provisions of such Act {(as applicable) or any amendments and re-enactments
thereof and any regulations made pursuant thereto,

8.2 The Receiving Party warrants that & and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data refating to
the Bid and against accidental loss or destruction of, or damage to such data held or processed by

them.

9 GENERAL

9.1  Neither party may assign the benefit of this Agreement, or any interest hereunder, except with the
prior written consent of the other, save that Transnet may assign this Agreentent at any time to
any member of the Transnet Group.

9.2 No failure or delay in exercising any right, power or privilege underthiSsigreement will operate as
a waiver of it, nor will any single or partial exercise of it{ preciude any further exercise of the
exercise of any right, power or privilege under this Agreementametherwise.

9.3 The provisions of this Agreement shall be sevegable in the event that any of its pravisions are held
by a court of competent jurisdiction or othegapplicable authority to be invalid, void or otherwise
unenforceable, and the remaining garavisionsishall remain enforceable to the fullest extent
permitted by law.

9.4  This Agreement may only be Wodified™By a written agreement duly signed by persons authorised
on behalf of each parby

9.5  Nothing in this AQteaifient shali constitute the creation of a partnership, joint venture or agency
between the(parties.

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

partiggfirrevocably submit to the exclusive jurisdiction of the South African courts.

0oc000000
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1 DEFINITIONS

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

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

1.t
1.2
13
1.4
1.5
1.6
1.7
18

1.9
1.10

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

RFP shall mean Request for Proposal;

RF( shall mean Request for Quotation;

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

Services shail mean the services required by Transnet as specified in its Bid Document;

Service Provider shall mean the successiul Respondent;

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

1991, as may be amended from time to time;
Transnet shall mean Transnet SOC Lid, a State Owned Company and

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

may he amended from time to time.

2 GEMERAL

All Bid Documents and subsequent contracts and ordefe shall be subject to the following procedures as laid

down by TFransnet and are to be strictly adherédel® by any person or enterprise or company responding to
this RFX.

3 £ODGING OF BID DCOUMENTS

3.1

3.2

3.3

A Bid, which shiall Bereingfter include reference to an RFP or RFQ, shall be lodged with Transnet no
later thén thiéglasing date and time specified for the receipt thereof, in accordance with the directions
issuedWith Bid Documents.

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

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

4 USE OF BID FORMS

4.1

4.2

Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions

may result in the rejection of a Bid.

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

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

letterhead and duly cross-referenced in the RFX.

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

5.1

5.2

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

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

Respondents at their own expense.

6 DEFAULTS BY RESPONDENTS

6.1

6.2

If the Respondent, after it has heen notified of the acceptance of its Bid fails (o

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

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

C} when calied upon to do so, furnish satisfactory segurity of the fulfilment of the contract in
terms of clause 15 [Securities],

Transnet may, in any such case, without pr€jilicedc any other legal remedy which it may have,

proceed to accept any other Bid or, if jlsis necessafy to do so, calt for Bids afresh, and may recover

from the defauiting Respondent any additional expense incurred by it in calling for new offers or in

accepting a higher offer.

If any Respondent, whodas Submitled a Bid and/or concluded a contract with Transnet [hereinafter

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

associated with Sueh Bid orgontract:
a) hasawithdrawnstich Bid after the advertised date and hour for the receipt of Bids; or

b} has, after having been notified of the acceptance of its Bid, failed or refused to sign a contract

wheif'calied upon to do so in terms of any condition forming part of the Bid Documents; or

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

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

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

f) has made any incorrect statement in the affidavit or certificate referved to in clause 12 fFormal
Notification Regarding Name of Successful Respondent] and is unable to prove to the

satisfaction of Transnet that

{i it made the statement in good faith honestly believing it to be correct; and
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(ii) before making such statement, it took all reasonable steps to satisfy itself of its
correctness; or
) caused Transnet damage, or to incur costs in order to meet the Service Provider's
requirements which could not be recovered from the Service Provider;
then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any

Transnet business through its “blacklisting” process.

6.3  Any person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2bh), 6.2d) or 6.2e) above, may make representations 1o the Chief Operating Officer of
Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting} imposed upon any person or enterprise or companyigay also apply
to any other enterprise under the same or different names of disqualified, p@ksons or enterprise or
company [or associates thereof] and shall for avoidance of doubt alsg“he, applied tc any agent or

empioyee of the person or enterprise or company concerned.

7 CURRENCY
Prices or fees must be guoted in the currency of the R€public ofyScuth Africa [ZAR] in respect of local
Services. Prices or Tees in any other currency may be"rejectéd by Transnet save where such price is quoted

by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that \Wherad the whole or a portion of the contract or order value is to be
remitted overseas, TransnefgShali N fequested to do so by the Service Provider, effect payment overseas
directly to the foreign giificipalfor manufacturer of such percentage of the contract or order value as may be
stipulated by the Respendent in'ls Bid Documents and any variation in the amount to be sc paid, which may
arise as a result ofMfluctuations in the rate of exchange involved, will be for the account of the Service
Provider.
8.1 The/Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
furilish the information called for in the clause "Fxchange and Remittance” of the Bid Documents and

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

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

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

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

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

] ACCEPTANCE OF BID

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

9.3  Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C — Services] and any schedule of

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

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance 8f & Bid. The
domicifium citandf et executandi shail be a place in the Republic of South Africa to 4 specified by the
Respondent in its Bid at which all fegal documents may be served on the Respon@ent who Shall agree to
submit te the jurisdiction of the courts of the Republic of South Africa. A foreigh, Réspondent shall,
therefore, state in its Bid the name of its authorised representative in themRepublicC®eP South Africa who is
empowered to sign any contract which may be entered into in the eventlof its Bid Being accepted and to act

on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of he diréctols shall be stated in the Bid. If the Respondent
is a close corporation, the full names of thefmembers shall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a trade naime, the full names of the partners or of such individual,

as the case may be, shali be furnished.

FORMAL NOTEFICATICNREGARDING NAME OF SUCCESSEUL RESPONDENTY
In the case of Bids submittedWohe Secretary of an Acguisition Council, unsuccessful Respondents will be
formally notified<ef the\nameg of successful Respondent(s) as soon as possible after the closing date for

receipt of th@&Bidgdn quastion.

UNAU THORISED COMMUNICATION ABQUT BIDS

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

may be disqualified.

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

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

special conditions thereto as agreed to by the parties.

SECURITIES

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

guarankee corporation carrying on business in South Africa.

15.2  The security may be applied in whole or part at the discretion of Transnet to make goddtany loss or
damage which Transnet may mcur in conseguence of a breach of the contract or any part thereof,

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

15.4 For the purpose of clause 15.1 above, Transnet will supply a Deetdyof Suretyship form to the
successful Respondent for completion and no guarantee in any otfiefform wil*be accepted. A copy
of such form will be supplied to Respondents on request. For this\purpose a Deed of Suretyship form
will be provided which shall be completed and returned @ Transnct or a designated official by the
successful Respondent within 30 [thirty] days fromgdfigdatelef the letter of acceptance. No payment
will be made until the form, duly completed,_issdelivefed to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save Where prior extension has been granted, entitles
Transnet without netice to the Service/Providerdasfance! the contract with immediate effect.

15.5 Additional costs incurred by Traksnet neeessitated by reason of default on the part of the Service

Provider i relation to the conditichs of this clause 15 will be for the account of the Service Provider.

PRICES SUBJECT TO GONFERMATION
16.1 A Bid with prices which a€ subject te confirmation will not be considered.

16.2  Bids wiere firfm, prices are quoted for the duration of any resulting order and or contract will receive

preceaehce oxer prices which are subject to adjustment.

BELEFION OF SERVICES EXCLUDED FROM BID

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

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TQ 8ID PRICES

All alterations made by the Respendent 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 alterations must be initialled by the person who signs
the Bid Documents. Failure {o observe this requirement may result in the particular item{s) or Services

concerned being excluded in the matier of the award of the business.
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19

20

21

VALUE-ADDED TAX

19.1

19.2

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

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

a) the invoicing by the Service Provider on behalf of its foreign principal represents a service
rendered by the principal;
b} the Service Provider's Tax Invoice(s) for the locai portion only [i.e. the "commission” for the

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

201

20.2

The Service Provider shall adhere to the Standard Terms and ConditiongyofiContract as set out in
Form ST&C - Services, a copy of which is issued with the Bid DocumefiSpicdethapwith any schedule

of “Special Conditions” or otherwise which form part of the Bid Dgtuments)

Should the Respondent find any conditions unacceptable, it sheuld ifdicate which conditions are
unacceptable and offer allernatives by written submissiah on a company letterhead.  Any such
submission shall be subject to review by Transnef’s Legal Counsel who shall determine whether the

proposed alternative(s) are acceptable or oth@érwiSe, @s the case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

211

21.2

Method of Payment

a) The attention of4the Respondent is directed to clause 10 fInvoices and Payment] of Form
ST&C - Sepgices,gwhith)sets out the conditions of payment on which Bid price(s) shall be
based.

b) Hewever) in adgdition to the aforegoing the Respondent is invited to submit offers based on

altgrnativedmethods of payment and/or financing proposals.

C) ThegRespondent 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 Respondent must, therefore, in the first instance, tender strictly in accordance with clause
21.1a) ahove. Failure 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

Respandents offering prices which are subject 1o a conditional discount applicable for payment within
a specific period are to nete that the conditional period will be calculated as from the date of receipt

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

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

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFECATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specifications and documerts 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 (Intelleciual Property Rights).

23  VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is considered necessary that employees of
Transnet should carry eut inspection and/or review any operational Services at the premises of the
preferred Respondent or its subcontractors overseas for the purpose offa Broduct demonstration

and/or final acceptance or for any other reason.

23.2 I the Respondent considers overseas visits to be necessary it miust providedthe following information

in a covering letter in respect of each proposed visit:
a) countries and places to be visited;

B) number of employees and disciplines invalved;
C} number of man-days involved; and

d) motivation for the visit.

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

23.4 Before a visit §s Oadertakes, such as envisage in this clause 23, Transnet and the Respondent will

agree in.wiiting\on Hhé number of employees of Transnet that should underiake the visit and the

nemiier gigman-days involved in the visit.

24 BIR& BY ORON BEHALF OF FORELIGN RESPONDENTS
24" Bids submitted by foreign principals 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 behalf by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principal. Failure to submit such authorisation by

the representative or agent shall disqualify the Bid.

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

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

enter into a formal contract in the name of their prindpals and must sign such contract on behalf of
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the latter. In every such case a legal Power of Attorney from their principals must be furnished to

Transnet by the Scuth African representative or agents authorising them to enter into and sign such

contract.

a)

b}

c}

d)

€)

Such Power of Attorney must comply with Goverriment 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.”

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

On arrival within the Republic of South Africa this Power of Altorney is to be eompleted in

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

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

The Power of Attorney must authorise the South African répresemialive or agent to choose the
domicilium citandi et executandl as provided for ingclauseN26 Addresses for Notices] of the

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

244 If payment is to be made in South Africa, the foreign Supplier [i.e. the principal, or its South African

agent or represeniative], must notify Transhet inGwriting whether, for payment by electronic funds
transfer [EFTT:

a)

b)

funds are to be transferred to the credit of the foreign Supplier's account at @ bank in South
Africa, in which case the name and branch of such bank shail be furnished; or
funds are to bafransferted %0 the credit of its South African agent or representative, in which

case the pagmeaftd branch of such bank shali be furnished.

24.5 The attention of the Respondent is directed to clause 15 above [Securfties] regarding the provision of

security’for tg fulfilment of contracts and orders and the manner and form in which such security is

tobe fifished.

0oo00000
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L INTRODUCTION

When an Agreement is entered into between Transnet SOC Lid [Transnet] and the appoinied supplier

of Services {o Transnel [the Service Provider], these Standard Terms and Conditions of Contract, the

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

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

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

2 DEFINITIONS

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

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

2.1

2.2

2.3

24

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated scheduies and/or annexures and/cr
appendices, including the Work Order(s), specifications for the Sepvices amgl such special
conditions as shall apply to the Agreement, together with the General Teader Conditions and any
additional provisions in the associated bid documents tenderég by the Service Provider [as agreed
in writing between the Parties], which collectively and exclusivély gevern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property means all Intellectual Property introduced and required by
either Party to give effect to their obligafions Undex the Agreement owned in whole or in part by
or licensed to either Party or theig@ffiliates prior to the Commencement Date or developed after
the Comimenceiment Date otherwis@ypursuant fo the Agreement;

Business Day(s} mean§Mondays to Fridays between 07:30 and 16:00, excluding public holidays

as proclaimed in So@thWafrica;
CommencesfientiDate means [ @], notwithstanding the signature date of the Agreement;

Confidential Information means any information or other data, whether in written, oral,
aedphic, or%il) any other form such as in documents, papers, memoranda, correspondence,
notebooksp reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans; formulae, patents, or inventor's certificates, which a Party discleses or provides to the other
Parly [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

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

a) information relating to methods of operation, data and plans of the disclosing Party;

b) the contents of the Agreement;

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

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

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

o its existing and planned future business activities;
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2.7

2.8

28

2.10

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

a) information relating to the business activities, business relationships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the

disclesing Party to maintain the confidentiality of such information;

h) information contained in the software and associated material and documentation

helonging to the disclosing Party;

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

inciuding inventions, applications and processes;
1 Copyright works;
k) commercial, financial and marketing information;

b data concerning architecture, demonstrations, tools and techniques, pro€esses, machinery

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional and Yechmical Yeguirements and

spedfications of the disclosing Party;

n} information concerning faults or defects in good§, equiptgenty hardware or software or the

incidence of such faulis or defects; and

0) information concerning the charges, Fegs and / ©r costs of the disclosing Party or its
authorised Subcontractors, or their metheds, practices or service performance levels

actually achieved;

Cepyright means the rightdn expressions, procedures, methods of operations or mathematicat
concepts, computer progfam cades, compilations of data or other material, literary works, musical
works, artistic work$, saund recordings, broadcasts, program carrying signals, published editions,
photographic worksg®or cinefnategraphic works of the copyright owner to do or to authorise the

doing of cettainacts $pecified in respect of the different categories of works;

DefauitSmeans any breach of the obligations of either Party [including but not limited to
fungdmental breach or breach of a fundamental term] or any Default, act, omission, negligence or
staterngnt of either Party, its employees, agents or Subcontractors in connection with or in

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

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

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

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

from time to fime;
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.18

2.20

2.21

2.22

23l 3

2.24

2.25
2.26

Foreground Inteliectual Property means all Intellectual Property developed by either Party
pursuant to the Agreement;

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

Know-How means all Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as well as all other Confidential Information generally refating to
Transnet’s field of technology, including technical information, processing or manufacturing
fechniques, 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 Part§ Materials;

Parties mean the Parties to the Agreement together with their subsidiaricsmdivisions, business

units, successars-in-titte and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Patent applications, oncg'the Tattey have proceeded to grant,

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

Permitted Purpose means any activity or processato Be undertaken or supervised by Personnel
or employees of one Party during the term<@f the Agréement, for which purpose authorised
disclosure of the other Party’s Confidential Irf@rmation or Inteliectual Property is a prerequisite in

order to enable such activity or process tg,be accomplished;

Persannel means any partner, employee) agent, consultant, independent associate or supplier,
Subcontractor and the staff 8f such Subcontractor, or other authorised representative of either
Party;

Purchase Ordép(s)y ' means official orders issued by an operating division of Transnet to the

Service Proidenfor thefbrovision of Services;

Sepfice(a) mears [@], the Service{s) provided to Transnet by the Service Provider, pursuant to
the@lWork Order(s) in terms of the Agreement;

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

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

Subcentractor means the third party with whom the Service Provider enters into a Subcontract;

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, meathodologies, 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 Transnet,

and used by the Service Provider in the performance of the Services;
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2.27 Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of

1991, as may be amended from time to time;

2.28 Third Party Material means software, software develepment tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed 1o a third party and used by

the Service Provider in the performance of the Services;

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

undertaking from these of another undertaking;

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

2.31 Work Order{s) means a deteailed scope of work for a Service required by Trapsnet; incduding
timeframes, Deliverable, Fees and costs for the supply of the Service to Transget;\which may be

appended to the Agreement from time to time.

3 INTERPRETATICN

3.1 Clause headings in the Agreement are included for ease of referencelonly and do not form part of
the Agreement for the purposes of interpretation or fof| any otlempurpose. No provision shall be
construed against or interpreted to the disadvantage®ef either Party hereto by reason of such
Party having or being deemed to have structured oy drafted such provision.

3.2 Any term, word, acronym or phrase used in the, Agreement, other than those defined under the
clause heading “Definitions” shaltfbe givehwits” plain English meaning, and those terms, words,
acronyms, and phrases used@n the Agreafment will be interpreted in accordance with the generally

accepted meanings accofded thereto.
3.3 Areference to thengutar ihcorporates a reference to the plural and vice versa.
3.4 Areference tBinatiral pessons incorporates a reference te Jegal persons and vice versa.

3.5  Areference o a particular gender incorporates a reference to the other gender.,

4 NATURE AND SCOPE
4.1 ThResfgreement is an agreement under the terms and conditions of which the Service Provider will
@rrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnel

and executed by the Service Provider, in accordance with the Agreement.,

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

43  FEach properly executed Purchase Qrder forms an inseparable part of the Agreement as if it were
fully incorporated into the body of the Agreement.

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

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

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.

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

5 AUTHORITY OF PARTIES

5.1  Nothing in the Agreement will constitute or be deemed to constitute a partnersiip between the
Parties, or constitute or be deemed to constitute the Parties as agénisfor employees of one

another for any purpose or in any form whatsoever.

5.2 Neither Party shall be entitled 1o, or have the power or authofity to emtelinto an agreement in the
name of the other; or give any warranty, representation or ungertaking on the other's behalf, or
create any liability against the other or bind the<ather(s credit in any way or for any purpose

whatsoever.

G WARRANTIES
6.1 The Service Provider warrants to Teansnet that;

a) it has full capacity, andauthority to enter into and to perform the Agreement and that the

Agreement is éxecliedhdy a duly authorised representatives of the Service Provider;

b} it will ciSehagde itsSVebligations under the Agreement and any annexure, appendix or

schéduléheréiogvith ali due skill, care and diligence;

C) ttawill\be solely responsible for the payment of remuneration and associated benefits, if
any, of its Personnel and for withholding and remitting income tax for its Personnel in

wonformance with any applicable laws and regulations;

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

up Tor archiving and disaster recovery; and

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

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

6.2  The Service Provider warrants that it will perform ils 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 reascnable prior notice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

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

{ate & Company Stamp
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6.3

6.4

6.5

6.6

6.7

648

6.9

6.10

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

shali 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 qaused by any
modification made by Transnet to the Detliverables, or any part thereof, without the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any_steps proposed by Transnet
pursuant to clause 6.5 ahove, including but not fimited to any_gest tnplicatiens or any disruption
or delay in the performance of the Services. The Parties agrée that\anychanges to the Services,
including the charges for the Services or any timetables for deliVieigg®f the Services, will be agreed
in accordance with the change control procedure,“8s set out in clause 28 [Amendment and

Change Conirol].
The Service Provider warrants that:

a) it has, using the most up-te-date softwére available, tested for [and deleted] all commonly
known viruses in the Material§angd for all viruses known by the Service Provider at the date

of the relevant WagleOrger; and

B) at the timé of deliwary to Transnet, the Materials do not contain any trojan horse, worm,
legicdambtime bomb, back door, trap door, keys or other harmful components.

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

itsghest ehdeavours to assist Transnet in reducing the effect of the virus and, particularly in the

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

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

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

enactments thereof and any regulations made pursuant thereto.

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

In compliance with the National Railway Safely Regulater Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the spedfications as sef forth in Schedule 1 herefo, and shall

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

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

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

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

Subject to clause 13 [Service Provider’s Personnef], Tranghet agregés tc provide the Service
Provider or its Personnel such access to and use of its facilities\as is pecessary to allow the Service

Provider to perform its obligations under the Agreement.

8 GENERAL OBLIGATIONS OF THE S5ERVICE PROVIDER

8.1

The Service Provider shall:
a) respoend promptly to alt complaints and enquiries from Transnet;

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

of the Services;

<) condugl 11§ biflsiness i a professional manner that will reflect positively upon the Service

Provideriand theé Service Provider's Services;

d) k&ep \full Tecords clearly indicating all transactions concluded by the Service Provider
relating to the performance of the Services and keep such records for at least 5 {five] years

from the date of each such transaction;

e) ohtain, and at all times maintain in full force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

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

) comply with ali applicable environmental legislation and regulations, and demonstrate

sound environmental policies, management and performance; and

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

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

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

the Service Provider.

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

a)
b)

c}

d}
e)

f)

a)

)

i

K

mj

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

communicate openly and honestly with Transnet and demenstrate a commitment to

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

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

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

treat its own Personnel, as well as all Transnet’s officers, employees, @gents and
consultants, with faimess and courtesy and respect for their human rights;

practice and promote its own internal policies aimed at prohibiting and prexenting unfair
discrimination [as further referred to in clause 22 — Equality and Biversity];

treat ali enguidies from Transnet in connection with the Services Withigourtesy and respond
to all enquiries prompily and efficiently. Where the Service Brovider is unable to comply
with the provisions of this clause, the Service Prdvider wilhagdéise Transnet of the delay and
the reasons therefor and will keep Transiélminformed of progress made regarding the
enquiry;

when reguested by Transnet, pravide cléarand accurate information regarding the Service
Provider's own policies anfl progedures, excluding Know-How and other Confidential
Information, except where @ non-dlisclosure undertaking has been entered into between
the Parties;

not allow a«onfligt af inteérest to develop batween its own interests {or the interests of any
of its gthenaiistorners] and the interests of Transnet;

not \accepi or¥affer, nor allow, induce or promote the acceptance or offering of any
gratuity, ehticement, incentive or cift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;

not mislead Transnet or is officers, employees and stakeholders, whether by act or
omission;

not otherwise act in an unethical manner or do anything which could reasonably be

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

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

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

a9 FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order.

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

materials {if any] set out in the Work Order and accepted by Transnet or in any relevant Werk

Order fwhich will be invoiced to Transnet at cost].

[T R TR P LR
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9.3

9.4

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

provision of the Services, provided that all such expenses:

a} are agreed by Transnet in advance;

b are incurred in accordance with Transnet's standard travel and expenses policies;
C) are passed on to Transnet at cost with no administration fee; and
d) will eniy be reimbursed if supported by relevant receipts.

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

separate item.

10 INVOICIMNG AND PAYMENT

10.1

18.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts stipulated in dhe refevant gChedute or Work

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

Transnet shall pay such amounts to the Service Provider, upomyreceipt of a correct and undisputed
Tax Invoice together with the supporting documentation\as specified in the Work Order appended
hereto, once the undisputed Tax Invoices, #F stich partion of the Tax Invoices which are
undisputed become due and payable to hes§ervi€e Provider for the provision of the Services, in

terms of clause 10.4 below.

All Fees and other sums payable ufider the Agreement are exclusive of VAT, which will be payable

at the applicable rate,

Unless otherwise prowided\fondin the Work Order(s) appended to the Agreement, Tax Invoices
shall be submit@d tegethes with a month-end statement. Payment against such month-end
statement sfialhbe Wade®hy Transnet within 30 [thirty] days after date of receipt by Transnet of

the statement together with all undisputed Tax Invoices and supporting documentation.

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

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

11 FEE ADIUSTMENTS

11.1

11.3

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

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

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

clause 25 of this Master Agreement [Dispute Resolution).

Resoondent’s
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12 INTELLECTUAL PROPERTY RIGHTS

12.1 Title to Confidential Information

a)

b)

<)

d)

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

Provider’s Background Intellectual Property shall remain vested in the Service Provider.

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

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

The Service Provider shall grant to Transnet an irrevocable, royally freg non-exclusive
licence to use the Service Provider's Background Intellectual Properigmforthe Permitted
Purpose. This licence shall not permit Transnet o sub-license to otfer parties.

The Service Provider shall grant Transnet access to the SepvicegPravifler's Background
Intellectual Property on terms which shall be fona fideMmedetiated between the Parties for
the purpose of commercially exploiting the Foreground\Intelléctual Properly, to the extent

that such access is required.

12.2 Title to Intellectual Property

aj

)]

d)

All right, title and interest in andgdo Fogedround Intellectual Property prepared, conceived
or developed by the ServicegProvider, its researchers, agents and employees shail vest in
Transnet and the Service Pravider acknowledges that it has no claim of any nature in and
to the Foreground Infeliectual Pfoperty. The Service Provider shall not at any time during
or after the lorminatien or cancellation of the Agreement dispute the validity or
enforceabifity of stigh, Foreground Intellectual Property, or cause to be done any act or
anyiing contestist or in any way impairing or tending to impair any part of that righ, title
and Iteréstdo any of the Foreground Intellectual Property and shall not counsel or assist

any person to do so.

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

the Foreground Intellectual Property.

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

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

ahove the sums payable in terms of the Agreement. The Service Provider undertakes to
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12.3

12.4

12,5

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

assignment of the Foreground Intellectuat Property to Transnet.

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

Transnet’s Background Inteliectual Property and/or Foreground Intellectual Property.

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, hased on or resuiting 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 Transpef all such
improvements, developments, adaptations and/or modifications, inverdions or discoveries. The
Service Provider hereby undertakes to sign all documents and do all things as maygbe necessary
to effect, record and perfect the assignment of such improvements, develapmepts, adaptations
and/or modifications, inventions or discoveries to Transnet _and) tRegService Provider shall
reascnably assist Transnet in attaining, maintaining or docufientinghownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

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

Information belonging to Transnel whether @r Mot such party is aware of such Confidential

Information, and shall prompty nébify Teansnet of the information if it becomes aware of any

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

reasonably requires, at Taansnet's cost and expense, to prevent such third party from so acting.

Unautherised UsgofintelleCiual Property

a) The SetvicedProvider agrees to notify Transnet in writing of any conflicting uses of, and
applications 8¢ registrations of Patents, Designs and Trade Marks or any act of
iNfsingemeant, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Service Provider acquires knowledge and Transnet shall bave the
fight, as its own option, to proceed against any party infringing its Intellectual Property.

b) Tt shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of
illegal use o an end.

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

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

arising out of proceedings.

Resoundents

Date & Company Stamp



Standard Terms and Conditions of Contract Page 14 of 22
Form ST&C - Services {March 2012}

13 SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

134

13.5

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upen which the Services are to be performed [including but not Fmited to security
regulations, policy standards and codes of practice and health and safety requifements}. The
Service Provider will ensure that such Persennel at all times act in a lawful apd proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from apy prémises gCcupied by or on
behalf of it, any Service Provider Personnel whose admission gppresehce wobld, in the reasonable
opinion of Transnel, be undesirable or who represents a thiteat to|confidentiality or security or
whose presence would be in breach of any rules and regufationSgoverning Transnet's Personnel,
provided that Transnhet notifies the Service Provider offany such refusal {with reasons why]. The
reasonable exclusion of any such individua! feens” such premises shall not relieve the Service

Provider from the performance of its obligationsiunder the Agreement.

The Service Provider agrees to Use all réasenable endeavours o ensure the continuity of its
Personnel assigned to perfordn the Segvigés. If any re-assignment by the Service Provider of those
Personnel is necessary, OB Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, ingllidingywhere”any such Personnel are, or are expected to be or have been
absent for apy pekidd, then the Service Provider will prompily supply a replacement of equivalent
calibre and) experiengde, and any such replacement shall be approved by Transnet prior to

comfenting \provision of the Services, such approval nat to be unreasonably withheld or delayed.

14 LIMITATIOMOF LIABILITY

1401

14.2

14.3

Neither Party exciudes or limits liability to the other Parly for:

a) death or personal injury due to negligence; or

b} fraud.

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

Subject always to clauses 14.1 and 14.2 above, the liability of either the Service Provider or

Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,

breach of contract or otherwise, for direct loss or damage arising out of each Default or serigs of
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refated Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the

schedule or Work Order to which the Defauil{s) relates.

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

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

14.5 If for any reason the exclusion of liabilty in clause 14.4 above is void or unenforceable, either
Party’s total liability for all loss or damage under the Agreement shall be as provided in clause
14.3 above.

14.6  Nothing in this clause 14 shall be taken as limiting the lability of the Service Provider in respect of
clause 12 [intelleciual Property Rightsfor clause 16 [Confidentiality].

i5 INSURANCES

15.1  Without limiting the liability of the Service Provider under the Agreementithe Service Provider
shall take out insurance in respect of all risks for which it is prudent fomthe Service Provider to
insure against, including any Hability it may have as a result[©f its agtivities under the Agreement
for theft, destruction, death or injury to any persod and damade to property. The level of
insurance will be kept under review by Transnel ®mpan annual basis, to ensure its adequacy,
provided that any variation to the level of suchyjinsurance Shall be entirely at the discretion of the

Service Provider.

15.2  The Service Provider shall arrangefinsurange with reputable insurers and will produce to Transnel
evidenice of the existence of,the palicies On an annual basis within 30 [thirty] days after date of

policy renewals.

16  CONFIDENTIALITY
16.1 The Parties\hereby tndértake the following, with regard to Confidential Information:

a) At ta\ divelge or disciose to any person whomsoever in any form or manner whatsoever,
either directly or indirectly, any Confidential Information of the other, without the prior
wiritten 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 shali do what is
reasonably possible to inform the other of such a demand and each shall assist the cther in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

otherwise than in strict compliance with the provisions in the Agreement;

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

such copies shall he regarded as Confidential Information;

Date & Company Stamp
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16.2

d}

€)

g}

h}

)

k)

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

performance of its obligations pursuant to the Agreement;

not 1o exercise less care to safeguard Transnet Confidential Information than the Party

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

Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be deait with as
“restricted” or shall be dealt with according o any other appropriate fevel of confidentiality
relevant to the nature of the information concerned, agreed between the Parties concerned

and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any othergperson sulject to their
control, any public statements or issue press releases or disclos@Confidepal information
with regard to any matter related to the Agreement, upnless Writtémeautherisation to do so

has first been obtained from the Party first disclosing such infgrmation;

each Party shall be entitled to disclose such aspécts of Cénfidential Information as may be
relevant to one or more technically qualifigdyempleyees or consultants of the Party who are
required in the course of their dutiesStodreceive the Confidential Information for the
Permitted Purpose provided thatfthe empioyee or consultant concerned has a legitimate
interest therein, and then dhly tothe extent necessary for the Permitted Purpose, and is
informed by the Party of the, confidential nature of the Confidential Information and the
obligations of the@eonfidentiality to which such disclosure is subject and the Party shall

ensure suchemployees'ap consultants honour such obligations;

gach Rartysiiall notify the other Party of the name of each person or entity to whom any
Confidential Infdrmation has been disciosed as soon as practicable after such disclosure;
eaeh, Barty shall ensure that any person or entity to which it discloses Confidential
Information shall abserve and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

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

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

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

where:

a)

b)

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

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

confidentiality; or

Respone
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Q) can be proved to have been rightfully received by a Party from a third party without a

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

16.3  This clause 16 shall survive termination for any reason of the Agreement and shail remain in force
and effect from the Commencement Date of the Agreement and 5 {five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant tc the Agreement shall be returned to Transnet
including, without limitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

17 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider fail or neglect to execute the work or to deliver any portion ofithe Service, as
required by the terms of the Agreement or Work Grder, Transnet may cancel the Agfegment or Work
Order in so far as it relates to the unexecuted work or rejected pertion of the Servige, and, in such event,

the provision of any remaining commitment shall remain subject in alf resp@cisto thesefConditions.

i8 TERM AND TERMINATION
18.1 Notwithstanding the date of signature herecf, the Lommencement Date if the Agreement is [e]
and the duration shall be for 2 12 [twelve] mofith périod, 8xpiring on [e], unless:

a) the Agreement is terminated by dither Partylin accordance with the provisions incorporated
herein or in any schedules @ anneéXuresfappended hereto, or otherwise in accordance with
law or equity; or

h} the Agreement is@xtended at Transnet's opticn for a further period to be agreed by the
Parties.

18.2  Either Party gifoy ®efiminate the Agreement forthwith by notice in writing to the other Party where
the other Party fias cémmitted a material Default and, where such Default is capable of rernedy,
hagfaiedio femédy such Default within 30 [thirty} days of receiving notice specifying the Default
andequiring its remedy.

18 3 ither Party may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debts as they fall due or commits any act or omission which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 {as may be amended
from time to ime], or ff any action, application or proceeding is made with regard to it for:

a) a voluntary arrangement or composition ot reconstruction of its debts;

b} its winding-up or dissolution;

c} the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or

dy any simiar action, application or proceeding in any jurisdiction to which it is subject.

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

ownership of shares, membership of the board of directors, agreement or otherwise.
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19

18.5

18.6

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

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

CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

15.4

12.5

%6

19.7

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

On fermination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliverables and
property belenging to Transnet [or, in the event of termination of a Work Order, such as is
relevant to that Work Qrder] which may be in the possession of, offunder the control of the

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

To the extent that any of the Deliverables and property referred taintelause 19.2 above are in
electronic form and contained on non-detachable storadé devices,the Service Provider will provide
Transnet with unencrypted copies of the same o Maghetic media and will irretrievably destroy
and delete copies so held.

In the event that the Agreement is terminatedibytthe Service Provider under clause 18.2 [Term
and Termination], or in the event that a Werk Order is terminated by Transnet under clause 18.5
[Term and Termination], Transnek will/pay to the Service Provider all outstanding Fees
{apportioned on a pro rata basis] relating te the work undertaken by the Service Provider up until
the date of such tepnimation. Teansnet will also pay the costs of any goods and materials ordered
by the Service,Pravidér in relation to the such work for which the Service Provider has paid or is
tegally obtifled o pawgdf which case, on delivery of such goods or materials, the Service Provider

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

Thegtovisions of clauses 0 [Definitions], 6 [Warranties], 12 [Infeflectual Properly Rights), 14

fimitation of Liability], 16 [Confidentiality], 19 [Consequence of Terminafion], 25 [Dispute
Resofution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

Shoulkd:

a) the Service Provider effect or attempt to effecl a compromise or composition with its
creditors; or

b} either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finally; or
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C) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten fo default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time};

then the other Paity 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 Parly may assign the benefit of the Agreement or any interest hereunder except with the prior

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

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

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

reasonable legat costs incurred by it as a direct result of such assignment or novaticn.

21 FORCE MAJEURE

211

21.2

Neither Party shall have any claim against the other Party anising fr@im any failure or delay in the
performance of any obligation of either Party under the Agréémént caused by an act of force
majeure such as acts of God, fire, flood, warmstrike,, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism_or @iyii fisturbance, defaults, delays or discontinuance
on the part of independent contractors) suppliérsfor other circumstances or factors beyond the
reasonable control of either Party,fand tothe extent that the performance of obligations of either
Party hereunder is defayed, by vittue of the aforegoing, any period stipulated for any such

perfoarmance shall be reagenalily extended.

Each Party will také” allNeasonable steps by whatever lawful means that are available, to resume
full performagee @gfsoon as practicable and wilt seek agreement to modification of the relevant
pravisions of th&Agréément in order to accommodate the new circumstances caused by the act of
foral majeure. 1M Party fails to agree to such modifications proposed by the other Party within
ANEeinety] days of the act of force majeure first occurring, either Party may thereafter lerminate

the Aggeement with immediate notice.

22 EQUALITY AND RIVERSITY

221

22.2

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

Both Parties to the Agreement undertake that they will not, and shall procure that its employees,

agents and Subconfractors wilf not breach any applicable discrimination legislation and any

amendments and re-enactments thereof,
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23

24

25

26

NON-WAIVER

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

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

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

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

thereby.

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise hetween the Parties gongerning the Agreement,
the Parties shall try to resolve the dispute by negotiation within 1I08ten\Bisiness Days of such
dispute arising.

25.2 If the dispute has not been resolved by such negotiation, ‘Gither Jof the Parties may refer the
dispute to AFSA and notify the other Party aceagdingly, which proceedings shall be held in
Johannesburg.

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

arbitrators appointed by AFSA.

25.4  This clause constitufes an irzevocalile conSent by the Parties to any proceedings in terms hereof,
and neither of the Partiegyshall be entitled to withdraw from the provisions of this clause or claim

at any such procecdings, that WS not bound by this clause 25.

25.5  This clause 25 istseferable Trom the rest of the Agreement and shall remain in effect even if the

Agreemeniis Legminaked for any reason.

25.6  Thigftlatse 25 shall not preciude either Party from seeking urgent relief in a court of appropriate

jurisdiction, where grounds for urgency exist.

ADDRESSES FOR NOTICES

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

address or facsimile number, as may be, by written notice to the other:
aj Transnet
(i} For legal notices: [e]
Fax No. [e]

Attention: Legal Department

Respondent’s S

Date & Company Stamp




Standard Terms and Conditions of Contract Page 21 of 22
Form ST&C - Services {March 2012]

27

28

(i) For commercial notices: [2]
Fax No. {#]

Attention: [@]
h) The Service Provider
(i) For legal notices: [#]
Fax No. [e]
Attention: [e]
€] For commercial notices: fe]
Fax No. [a}
Attention: {e}
26.2  Apny notlice shall be addressed to a Parly at its physical address oggdeliveediyhand, or sent by
facsimile.
26.3  Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; or

b} if posted by prepaid registered post, 10%ien}days &fter the date of posting thereof; or

c} if faxed, on the date and time of sendifig af such fax, as evidenced by a fax confirmation
printout, provided that sucl noticg shall’ be confirmed by prepaid registered post on the
date of dispatch of such Faxgor, should no postal facilities be avaitable on that date, on the

next Business Days

WHOLE AND ONLY AGREEMENT

27,1  The Partie§ herehyycafifirm that the Agreement constitutes the whole and only agreement
between them withfregard to the subject matter of the Agreement.

27.2  The Pérties hereby confirm that the Agreement replaces all other agreements which exist or may
have'exiSted in any form whatever bebween them, with regard to the subject matter dealt with in
the Agreemeni, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

AMENDMENT AND CHANGE CONTROL

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

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

any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolutior].
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29

30

GOVERNING LAW

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

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

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
inciude references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obiligations of either Parly, the Parties will negotiate in
good faith 1o agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Trangnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to have the matterdetermined in

accordance with clause 25 [Dispule Resolution] above,

COUNTERPARTS
The Agreement may be signed in any number of counterparts, all of Which taken together shall constitute

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

counterpart,

0000000
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