FEANSMED

TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD
Registration Number 1990/000900/30 V
[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ: CRAC — DNR 13915

- ©

FOR THE SUPP% AIRS TO THE SUB-BASE OF THE SERVICE ROAD AND

x LAYING OF THE CONCRETE SLAB BETWEEN WALLSEND

AND UITHOEK (MP129/21 TO MP129/24)

@\IER‘( T0: WALLSEND & UITHOEK

S
SUE DATE: 17 APRIL 2014
CLOSING DATE: 15 MAY 2014
CLOSING TIME: 16:00
SITE BRIEFING: GLENCOE STATION
DATE AND TIME: 06 MAY 2014 @ 10HOO0 am
VALIDITY: 15 AUGUST 2014

MNB: DOCUMENTS TO BE SUBMITTED IN DUPLICATES
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Section 1
HOTICE TO BIDDERS

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

METHOD: Post or Courier

CLOSING VENUE; Chairman Transnet Freight Rail Acquisition Council
Ground Floor Inyanda House 1
21 Wellington Road
Parktown \
Johannesburg 2001 \

Tender Box

i Responses {o RFQ

same values. Transnet will accoinalyallow a “preference” to companies who provide & B-BBEE

Verification Certificate. Allggocqrement fransactions wilt be evaiuated accordingly.
2.1 B-BBEE Score ating
As presghe tggms of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of
Zoq lations, Respondents are 1o note the following:
ro is will be evahated on price which will be allocated 80 points and preference which will
baffllocated 20 points, dependent on the value of the Services

« The 80/20 preference point system applies where the acquisition of the Services will be less

> than R1 000 000.00.

« [If the 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFP wili be cancelled

In compliance 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
k) 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 ba rated by such agencies based on the following:

¢} Large Enterprises {i.e. annual turnover greater than R35 mitlion]:

Respondent’s Signature Date & Company Stamp
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® Rating level based on all seven elements of the B-BBEE scorecard

dy  Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 million}:

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

e} Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:
In accordance with B-BBEE Coedes of Good Practice [Statement 000, Section 41, 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 qualify as an EMF would be a certificate (fvhich may be in the form

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

accredited by SANAS. The cerificate must confim w

mpany’s turnover, black

ownership / black female ownership and B-BBE

Respondents are reguired to furnish proof of the 2% Transnet. fl.e. a detailed scorecard as

stipulated above in respect of Large FnterprisesNend QSEs, or a certificate in respect of EMES].

N.B. Failure to submit -BaCr®tificate, which is valid as at the Closing Date of this RFP, will
g allocated for B-BBEE.

result in a score of z¢

[Refer Sectioglh, & pplication Form, for Retumable Documents reguired]

3 Communicailpn
a) Cr are warned that a response will be liable for disqualification should any attempt be
e byga Respondent either directly or indirectly to canvass any offices(s} or employee of Transnet
act of this RFQ between the closing date and the date of the award of the business.

e
E Respondent may, however, before the closing date and time, direct any written enquiries relating

SN o - .
0 the RFQ to the following Transnet employee:
Name: Ms Helen Sigcau Bonginkosi Hadebe
Email: Helen, Sigcau@transnet,net Bonginkosi.Hadehe@transnet.net
Tel: {031) 361 5839 {(36) 2712024 f083 357 2381

RFQ documents may be obtained on or after Thursday 17 April 2014 at the Reception, Tender Advice

Centre, Inyanda House 1, Ground Floor, 21 Wellington Road, Parktown, Johannesburg.

¢} Respondents may also, at any time after the closing date of the RFQ, communicate with the

Secretariat of the Freight Rail Acquisition Council on any matter relating to #s RFQ respanse:
Telephone 011 544 9486 Fax 011 774 9760

Emall Prudence.Nkabinde@transnet.net

Respondent’s Signature Date & Company Stamp
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4 Tax Clearance

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

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

5 YAT Registration

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

6 Legal Compliance

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

and local laws and regulations.

7 Changes to Quotations V

Changes by the Respendent to its submission will not be cgpm arter the closing date and time,
B Pricing

All prices must be quoted in South African Ran ixed price basis, excluding VAT,
9 Prices Subject to Confirmation

Prices guoted which are subject tog will not be considered.

ig Megotiations

Transnet reserves the, fig ndertake post-tender negotiations with selected Respondents or any

number of short-li o ents.

11 Binding Off

Any Qudfta nished pursuant to this Request shall be deemed to be an offer. Any exceptions to this
sta mugt be clearly and specifically indicated.
i iNglaimers
\\ ransnet is not committed to any course of action as a result of its issuance of this RFQ and/or its receipt

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

® madify the RFQ's goods / service(s) and request Respondents to re-bid oo any changes;

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

® disqualify Quotations submitted after the stated submission deadline;

@ nat necessarily accept the lowest priced Quotation;

® reject ail Quotations, if it so decides;

a place an order in connection with this Quotation at any time after the RFQ's closing date,

® award anly a portion of the proposed goods / service/s which are reflected in the scope of this RFHQ;

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

® make no award at all.

Respondent’s Signature Date & Company Stamp
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Transnet reserves the right to exclude any Respondent from the bidding process who has been convicted
of a serious breach of law during the preceding 5 [five] years, including but not limited to breaches of the
Competition Act 8% of 1998. Respondents are required to indicate below whether or not they have been
found gquilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that J/we

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

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

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

NATURE OF BREACH: V

DATE OF BREACH: ___

Furthermore, Ijwe acknowledge that Tran -@ DC LW reserves the right to exciude any Respondent

from the bidding process, should that p gntity have been found guilty of a serious breach of law,

tribunal or requlatory obligation.

i3 EVALUATION CRITERIA

14  TRANSNET WILL U FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]

luation based on 80/20 preference point system:

ing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

@ (<]
Q - and overall level of unconditional discounts® will be critical
&
S

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

Fs = Score for the Bid under consideration
Pr = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

1 Only unconditional discounts will be taken info account durig evaluation. A discount which has been offered
conditionally will, despite not being laken into account 1or evaluation pUIposes, be implemented when payment s

effected.

Respondent’s Signature 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: fDelete column that is not applicable]

B-BBEE Status Level Number of poinis
of Contributor {80/ 20 system)
1 20
2 18
3 H
4 12
5 8
6 6
7 4 \\
3 2
Non-compliant G

contributor N V

i5 Validity Period
Transnet desires a validity period of 90 days from th clos of this RFQ.
This RFQ is valid unti

i6 Banking Details

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER: __.

17  Company Regist@t

Registration

oNmpany / C.L

Register; of ®ompany / C.C.

18 Prices Quoted

onaTats must indicate here whether Transnet may disclose their quoted prices and conditions to
a, ther Respondents:

.o ]

i9 Returnable Documents

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

beiow.

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

Documents, as detailed below.

Failure to provide ali these Returnable Documents will result in a Respondent's
disqualification. Respondents are therefore urged fo ensura that alf these Documents

are returned with their Quotations.

Respondent’s Signature Date & Company Stamp
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All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the
Respondent. Please confirm submission of these mandatory Returnable Documents by so indicating

[Yes or Not in the table below:

Submitted

Returnable Documents L
[Yes or No}

SECTION 1 : Notice to Bidders

valid B-BBBE Verification Certificate[RSA Large Enterprises and (SEs] Nate: failure to
provide a valid B-BBEE Verification Certificate at the closing date and time
of the tender will result in an automatic score of zero being allocated for
B-BBEE scorecard

- valid B-BBBE Certificate from auditor, accounting officer or SANAS ac‘&ited
Verification Agency [RSA EMES]

Note: failure to provide a valid B-BBEE Verification Certificate at the closing d time

of the tender will result in an automatic score of zero beggg allocald for
B-BBEE scorecard N

Letter of Good Standing — (COID) from the depariment of Labour

CIDB — 1CE
SECTION 2: QUOTATION FORM

b)Y 1In addition to the requirements of seck

Failure to provide afi &

disgqualification, Respon

the footer of each page, must be signed, stamped and dated by the

rm submission of these essential Returnable Documents by so indicating

Submitted

leD
Returnab e ?cuments [Yes or NoJ -

dard Terms and Conditions of Contract for the Supply of Goods or

A sgned etter from Respondent’s auditor or accountant confirming most recent
annual turnover figures

SECHON 5 Cemﬂcate of Attendance

Respondent’s Signature Date & Company Stamp
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Section 2
QUOTATION FORM
I/We

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

with the conditions related thereto.

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

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

hereof]; and

s any other standard or special conditions menticned and/or embodied in thi k vest for Quotation.

I/We accept that unless Transnet should otherwise decide and so Iggrm me/®s, this Quotation [and, if
any, its covering letter and any subsequent exchange of © , together with Transnet’s
acceptance thereof shall constitute a binding contract betw spetvand me/us.
d of 1

-ad-time quoted, Transnet may, withaut prejudice

1/We further agree that if, after [/we have been noti cceptance of my/our Quotation, I/we fail

to deliver the said goods/service/s within the d
to any other legal remedy which it may ha cel the order and recover from me/us any expenses

incurred by Transnet in calling for Quots @

and/or having to accept any less favourable offer.

Price Schedule

I/We quate as follows fogtheNgoods required, on a “defivered nominated destination” basis, excluding

VAT:
e S b Total :
: : i s : Unit Price 0000
No. | Measure | Quantity | o o)t Price

1 Re
| concrete slab between Walisend &
h (MP129/21 to MP129/24)
Delivery Lead-Time from date of purchase order: [days/weeks]

Completion Period, number of Calendar Days:

MNotes to Pricing:
a) Al Prices must be quoted in South African Rand, exclusive of VAT

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

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

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

Respondent’s Signature Date & Company Stamp



PROJECT SPECIFICATION

REPAIR TO THE S8UB BASE OF THE SERVICE ROAD AND THE

LAYING OF CONCRETE SLAB BETWEEN WALLSEND AND WHTHOEK,

At

AR

AJ

Ad

'\

SCOPE OF WORNK

This contract covers the repair to the sub base of the maig
conerete stab, The new concrale is to act s a new road ©
MP128i21 and MP128/24. The price must include an
required of the Contractor for the proper compleation ¢

A1 Prepare sub-base for naw concrete surface.

A2 The section of road to be repglee prox. 180m long including & X 2.8m ramps.
£ ¢ i &

CONCRETE WORKS

nerete s to be sunplind. The widih ia 3m wide with varying thicknass

AZ21  Azgday 204
i o suite cross section gradiant of (2.5%).

(- 200m

Y rete cover to the siab must be 50mm,
tegptotal length the slab is o have expansion joints throughout s thickness af
Vintervals.

AZZ  The ¢
Th
8:\Noucheast concrete slab must ba reinforced with §.3mm sguarg Weidmesh ref 245,

> concrete road surface must have 3 wood trowed fimsh with honzantal inclenations o

notter for raction.

dons of the new road
ng raad level

Avramp, 1.5 m long must be provided at the beginning and ond 5
way. The intension is o grade the new road section to the &

SITE CLEARING

All excavations are to comply with SABS 1200 DA, clause 5.2.2. Alt surplus malerial must be used o
fil up to concrete road surface level The aim s o prevent a step” off the concrete. All surplus
~aterial that cannat he used is 1o be spoited at a site directed by the Engineer. which will be within

0.5 km of the work sila.

APPLICABLE SPECIFICATIONS

n so far as they can be applied, and where they are not inconsistent with the lerms of this

specification, the following specifications shall be regarded as being embodied m this specification.

SARS 1200 AL General (Small Works)
SABS 1200 ¢ Site Clearance

ssist raction of vehicles i wal road conditions. The rougher the conorete surface, the



AL SERVICES
A5.1 Water and Electricity Supply

The Contractor shall make his own arrangements for the supp
domestic and construclion purposes.

A.52  Ablutions
The Contracior shall supply iletz for the use of m%}

f water and eteciricity for

AB SITE ACCESS CERTIFICATE

Before the contractor may commence wil e i possasaion of
a Site Access Certificate. A salety awa

staff. Also see clause below.

AT TRESSPASSING ON PRIVAT

T
shall take whalaver stepQa 1 : 3 nfer or dum
without parmit fon.

i
.

P

A8
A
Safely hoois with stesl toe caps
Uniform overail
g, Befiective bands or vests{safely vest)

A0 INCOMPETENT EMPLOYEES

Any person emploved by the Contractor on the Works, who is ¥ the opinion of fhe
Project Manager or his designated represeniative, incompetend, or who may ach m
any improper manner, may be discharged from the Wiorks. Such o person shall not
again be employed on the Works, withoul the parmission of the Project Manag

A1 CABLES

At all tmes, the contractor must ensure thal the workers do not aa
Transnel cabies that are found in our servitude, The cables wil be o
close 1o the boundary fence (markers are painted yellow) or running i




514

MEASUREMENT AND PAYMERT

The unit of measurement for the contract will be per price schedule. The tendered
price must be valid for a minimum of 60 days. No additional paymant will e
the supply and application of materals and equipment.  The Contracior B
therefore make dus allowance for all procurement, handling, transpori and incdental
cosis.

CONBTRUCTION

During construction period the readway under construction 1s 1o be clfpatd will
mazard marking iape and 200 Hiire drums fo ensure at least a T4 ¢l



SCHEDULE OF PRICES FOR THE

REPAIR TO THE SUB BASE OF THE SERVICE ROAD AND THE
LAYING OF CONCRETE SLAB BETWEEN WALLSEND AND UITHOEK,

Rate

- Laying of concrele siab (200mm X 3m X 150;&1;

: Repar to the sub base of the siab
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

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

Counsel, prior to consideration for an award of business.

i  SOLE AGREEMENT \‘
Unless otherwise agreed in writing, these terms [Terms and each Term] nsnet's purchase order{s)
[Order or Orders] represent the only conditions upon which Tr w d [Transnet] procures
goods or services specified in the Grder [collectively, the Produ person o whom the Order is

addressed [the Supplier/Service Provider]. Transnet d cept any other conditions which the

Supplier/Service Provider may specify, unless otherwise agrs Transnet in writing. In the event of

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

20 CONFORMITY WITH ORDER Q

Products/Services shall conform strictly @ er. The Suoplier/Service Provider shall not vary the
quantities specified and/or the spegfficati gany, stipulated in the Order, without the prior written

consent of Transnet. The Supplier/SeRgce Pgbvider warrants that the Products/Services shall be fit for their

purpose and of satisfactory gual

21 DELIVERY AND TI
21.1 The delive & ndhddresses are those in the Order. Time shall be of the essence in respect of

the SuppiNg's/Mgvice Provider's obligations under the Order.

712 TrdlSusniicrervice Provider will not be excused for delay in delivery or perfermance except due to

irc hees outside its control and then only subject to the Supplier/Service Provider having
%d Transnet in writing on becoming aware of such circumstances. Transnet may terminate an
rder, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

delay becomes, in Transnet’s absolute opinion, significant.

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

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

22.2 Payment of the Supplier's/Service Provider's valid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 30
[thirty] days from date of receipt by Transnet of a month-end statement, unless otherwise agreed
to in writing. Transnet shall arrange for payment of such Tax Invoices and any pre-authorised

additional expenses incurred, provided that the authorised expenses are supported by accepiable

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

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any altegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services ar pursuant to an Order being a violation or infringement of any third party's
contractual, industrial, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on angfpphcation thereof, the

Supplier/Service Provider hereby indemnifies Transnel against and holid it harx from any and all losses,
re the

fiabiiities, costs, claims, damages and expenses [including any legal fees] directly or indirectly from

such aliegation or claim provided that this indemnity shall not apply, legation or claim arises

solely as a result of the Supplier/Service Provider following a desi r originated and furnished by
Transnet. The Supplier/Service Provider shall either

a) procure for Transnet the right to continue using the inf roducts; or

b) modify or replace the Products/Services so th bhecome non-infringing,

provided that in both cases the Products/Se Il continue to meet Transnet’s reguirements and any

@.

remove, with Transnet’s prior writteff conss uch Products/Services and will pay to Transnet a sum

equivalent to the purchase pricg If refuses to give such consent, the Supplier/Service Provider
shall have no liability &:}f any continued use of the infringing Products/Services after

Supplier's/Service Provi 4L en request to remove the same.
24 PROPRIETARY o ON

Al informati ich nsnet has divulged or may divuige to the Supplier/Service Provider and any
informatigf rgla o Transnel’s business which may have come into the Supplier's/Service Provider’s
onGuhi® carrying out an Order, and the existence of the Order, shall be freated by the

ice Provider as confidential information and shall not, without Transnet’s prior written

specifications stipulated in the Order. Sho ption be possible, the Supplier/Service Provider may

e disclosed to any third party, or be used or copied for any purposes other than to perform the
. This clause does not apply to information which is public knowledge or avaifable from other sources
other than by breach of this Term. Lipon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

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

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

Respondent’s Signature Date & Company Stamp
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material breach of its obligations under these Terms and/or Order or shall have been quilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shall stop.

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflacts only those costs not otherwise recoverabie by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance o check the extent of such work in progress. Payment of such price shall be in full and
final satisfaction of any daims arising oul of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this ¢ &e will not in any event
exceed the total amount that would have been payabie to the Supplier/Sefvice Provider had the Order
not been terminated.

26.3 In the event of termination the Supplier/Service Provider m @ all claims within 2 [two]
menths of termination after which time claims will only be m ransnet considers excepiional
circumstances.,

26.4 If the Products are not provided in accordance wigh an the Order shall be deemed terminated

and the Supplier/Service Provider shall co e Transnet for any costs incurred in obfaining

substitute Products or any damage cause the Taliure or delay in the delivery.

27 ACCESS

The Supplier/Service Provider shali b r the acts, omissions and defaults of its personnel or agents

who, for the purposes of the Qrder, be treated as i they are the Supplier's/Service Provider’s

employees.  The Supplier/ rovider shall ensure that any such personnel or agents, whilst on

Transnet's premises, sl C with Transnet’s health and safety, security and system security rules and
procedures as andgrhoNreqgired.

28 INSOLVE
If the & #-/Serdice Provider shall have a receiver, manager, administrator, fiquidator or like person
ap g il or any part of its assets or if the Supplier/Service Provider compounds with its creditars
s a resolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
& rty to terminate the Order or Orders forthwith, or at its option, to seek performance by any such

S

appointed person.

29 ASSIGNMENT
The Supplier/Service Provider shall not assign its chligations under an Order without Transnet's prior

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

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

acknowledgement of receipt by the recipient.

Respondent's Signature Date & Company Stamp
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shail be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter {o any South African courts, having jurisdiction, to which the
Suppiier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief, If the
Supplier/Service Provider does not have a registered office in the South Africa \\ill at all times maintain
an agent for service of process in South Africa and shall give Transnet the nam® and address of such agent

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

32 GENERAL V

Completion or termination of an Order shall be without prej y Term hereain which by its nature

would be deemed fo continue after completion or terminatid fing but net limited to dauses 23, 24,
Error! Reference source not found., 25 and Errol Reference source not found.. Headings are

included herein for convenience only. If any Te e e held ilegal or unenforceable, the validity or

enforceability of the remaining Terms shall ng ected. No failure or delay by Transnet tc enforce any
rights under these Terms will operate as a @ h®eof by Transnet, All rights and remedies available to
either party under these Terms shall € in a®## to, not to the exclusion of, rights ctherwise available at
law.

33 COUNTERPARTS
These Terms and cogfitigns be signed in any number of counterparts, ali of which taken together
shall constitute I ame instrurnent. Any party may enter into this agreement by signing any

such counterpart.

&

Respondent’s Signalure Date & Company Stamp
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1 DEFINETIONS

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

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

1.1 Bid or Bid Documeni{s) shall mean a reference to a Request for Proposat or Request for Quotation;
1.2  Respondent(s) shali mean a respondent/bidder to a Transnet Bid;

1.3 RFP shall mean Reguest for Proposal; \\

1.4 RFQ shall mean Request for Quotation;

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

1.6  Services shall mean the services required by Transnet as spegh MDocument;

1.7  Service Provider shall mean the successiul Responden @

1.8 Tax Invoice shall mean the document as required by 3 0 of the Value-Added Tax Act, 89 of

1991, as may be amended from time o time;
1.9  Transaet shall mean Transnet SOC Ltd, a Owy Company; and

1.10 VAT shall mean Value-Added Tax ¢ n terms of the Value-Added Tax Act, 89 of 1591, as

may be amended from time fo t
z GENERAL C

All Bid Documents and subs ontracts and orders shall be subject to the foliowing procedures as laid

down by Transnet and ly adhered to by any person or enterprise or company responding to

this RFX.

3 LODGING OF BRQ D ENTS

31 hall hereinafter include reference to an RFP or RFQ, shail be lodged with Transnet no

he closing date and time specified for the receipt theraof, in accordance with the directions

with Bid Documents.

ds shall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in

S the Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the
enveiope.

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

4 USE OF BID FORMS

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

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

reprocessed facsimile thereof. Only if insufficient space has been allocated to a particular response
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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

51

5.2

6 DEFAULTS BY RESPONDENTS

6.1

6.2

A non-refundable charge mav 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 aofﬁciai publications of

recognised standardising bedies, copies of such drawings and specificagons shalt be acquired by

N its Bid fails to:
Q so in terms of dause 14 fContract

Documents], within such period as Transne§ may specify; or

Respondents at their own expense.

If the Respondent, after i has been notified of the acce

a) enter into a formal contract when called upe

)] accept an order in terms of the Bid,

C) when called upon to do so, tisfactory secutity of the fulfiiment of the contract in

terms of clause 15 [Securie

Transnet may, in any such cike, wit prejudice to any other legal remedy which it may have,

proceed to accept any olger Bi it is necessary to do so, call for Bids afresh, and may recover
from the defauiting oNlent any additional expense incurred by & in calling for new offers or in
accepting a hig

If any Respen " who has submitted a Bid and/or conciuded a contract with Transnet [hereinafter

referred hoWervice Provider], or in the capacity of agent or subcontractor who has been

ith€uch Bid or coniract:
has withdrawn such Bid after the advertised date and hour for the receipt of Bids; or

as, after having been notified of the acceptance of its Bid, falled or refused to sign a contract

9] has carried out any contract resulting from such Bid in an unsatisfactory manner or has

2 when called upon to do so in terms of any condition forming part of the Bid Documents; or
&

breached any condition of such contract; or

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

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

)] has made any incorrect statement in the affidavit or certificate referred 1o in clause 12 [Formal
Notification Regarding Name of Successfuf Respondent] and s unable to prove o the

satisfaction of Transnet that

(i} it made the staterent in good faith honastly believing it to be correct; and
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@D before making such statement, it tock all reasonable steps to safisfy itself of its
correciness; or
g} caused Transnet damage, or to incur costs in order to meet the Service Provider's
requirements which could not be recovered from the Service Provider;
then a Bid from any such Respondent shall be disgualified and the person, enterprise or company
fincluding any directors] shall, subject to clause 6.3 helow, 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 beegegivek under the provisions of
clauses 6.2b), 6.2d} or 6.2e) above, may make representations ¢o the CHW§ Operating Officer of

Transnet Group, whose decision shall be final.

5.4  Any disquatification [Blacklisting] imposed upon any persQigsg er] of compaty, may also apply

to any other enterprise under the same or different nig Aiualified persons or enterprise or

company [or associates therecf} and shall for a idanc EI 0

emplayee of the person or enterprise or Comp Ancerned.

ubt also be applied to any agent or

7 CURRENCY

Prices or fees must be quoted in the fthe Republic of South Africa [ZAR] In respect of local

Services, Prices or fees in any other durency be rejected by Transnet save where such price is quoted

by a foreign Respondent.

8 EXCHANGE AND REM

The Respondent sh te { where the whole or & portion of the contract or order value is to be

remitted overse, hall, if requested to do so by the Service Provider, effect payment overseas

directly to cipal or manufacturer of such percentage of the contract or order value as may be

stipulaigll bygthe pondent in its Bid Documents and any variation in the amount to be so paid, which may

ari ec® of fluctuations in the rate of exchange involved, will be for the account of the Service

-, he Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
~ furnish the information called for in the clause " Exchange and Remittance” of the Bid Documents and

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

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

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

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

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

E ACCEPTANCE OF BID

61 Transnet does not bind itsell to accept the lowest or any Bid.
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9.2  Transnel 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.

94  Where the Respondent has been informed by Transnet per facsimile message or email of the
acceptance of its Bid, the acknowledgement of the receipt transmitted shall be regarded as proof of
delivery to the Respondent. \\

10 LAW GOVERMING CONTRACT

The law of the Republic of South Africa shall govern the contract creat chptaﬂce of a Bid. The
b

domicilium citandi et executandi shall be a place in the Repubtic ica to be specified by the

®

therefore, state in its Bid the name of its authorised repfesentative in the Republic of South Africa who is

Respondent in its Bid at which all legal documents may be sg e Respondent who shall agree to

submit to the jurisdiction of the courts of the Republic of frica. A foreign Respondent shall,

empowered to sign any contract which may be en ] in the event of its Bid being accepted and to act

on its behalf in all matters relating to the contract”

11 IDENTIFICATION

If the Respondent is a company, the nameks of the directors shall be stated in the Bid. If the Respondent

is a close corporation, the full as of e members shall be stated in the Bid. If the Respondent is a
der a trade name, the fuil names of the partners or of such individual,

hed.

partnership or an individugl tr

as the case may be, 5

iz FORMAL NOT % EGARDING NAME OF SUCCESSFUL RESPONDENT
10 sUDm

In the ¢g itted to the Secretary of an Acquisition Council, unsuccessful Respondents will be
formall ad of the names of successful Respondent(s) as soon as possible after the closing date for

Wpf t

1d in question,

AUPHORISED COMMUNICATION ABOUT BIDS

/

are Bids are submitied o the Secretary of an Acqguisition Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid hut, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take piace 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 disquatified.

14 CONTRACT DOCUMENTS

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

which form part of the Bid Documents.
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is

18

147 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet’s letter of acceptance / intent, sublect to all additional amendments and/for

special conditions therete as agreed to by the parties.

SECURITIES

151 The successful Respondent, when cailed upon to do so, shall grovide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shalt bcg‘he form of a deed of
suretyship {Deed of Suretyship] fuenished by an approved bank, builgn§ society, insurance or
guarantee corporation carrying on business in South Africa.

15,2 The security may be applied in whole or part at the discretion o W{) make good any 0ss oF

damage which Transnet may incur in consequence of a bread oMffact or any part thereof,

15,3 Such security, if required, shall be an amount which will d in the Bid Documents.

15.4 For the purpose of clause 15.1 above, Transn wiil a Deed of Suretyship form to the
suceessful Respondent for completion and no guaigniee in any other form will be accepted. A copy

t. For this purpose a Deed of Suretyship form

of such form will be supplied to Respond re

returned to Transnel ot a designated officiat by the

will be provided which shall be complalggd

will be made until the form, dffy compmi], is delivered to Transnet. Faiture to return the Deed of

successful Respondent within 30 [th hm the date of the letter of acceptance. No payment

Suretyship within the prescribeiRy shall, save where prior extension has been granted, entitles

Transnet without notigtioWe Service Provider to cancal the contract with immediate effect.

15.5  Additional costs 4 ransnet necessitated by reason of default on the part of the Service

Provider in 1g - theQonditions of this cause 15 will be for the account of the Service Provider.

PRICES SUBIEN T NFIRMATION

it a5 which are subject to confirmation will nof be considered.

e firm prices are guoted for the duration of any resulting order and or contract will receive

dence over prices which are subject to adjustment.

LETION 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 TO BID PRICES

Ali alterations made by the Respondest to its Bid price(s) prior to the submission of its Bid Documents must
be done by deleting the incorrect figures and words where reguirad and by inserting the correct figures and
words against the items/Services cancerned, Alf such alterations must be initialled by the person who signs
the Bid Documents. Faifure to observe this requirement may result inn the particular item{s) or Services

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

Respondent’s Signature
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18 VALUE-ADDED TAX

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

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

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

By the Service Provider's Tax Invoice(s) for the local portion onhebpelthe "commission” for the

services rendered locaily] must show the VAT separately V

20  TERMS AND CONDITIONS OF BID

20,1 The Service Provider shall adhere to the Standard T4 @ sulitions of Contract as set out in
Form ST&C - Services, a copy of which is issued with tgidglocuments, together with any schedute
of “Special Conditions” or otherwise which fo of the Bid Documents.

20,2  Shouid the Respondent find any condi naccePtable, it should indicate which conditions are

en submission on a company letterhead.  Any such

hnisnet’s Legal Counset who shall determine whether the

23 SUNDENTS REGARDING PAYMENT

However, in addition to the aforegoing the Respondent is invited to submit offers based on
ternative methods of payment and/or financing proposals.
C} The Respondent 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 adiudicated.

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

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

furnish a guaraniee covering any advance payments.

21.2 Conditional Discount
Respondents offering prices which are subject 10 a conditional discount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt

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

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

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specifications and documents cornpiled by the Service Provider for
the purpose of contract work shall be governed by the terms and conditions detaéli‘n clause 12 of Form
STRT - Services (Inteflectiaf Property Rights).

23 YISITS TO FOREIGM COUNTRIES
73.1 Respondents must furnish details in a covering letter if it is i Mssary that employees of

Transnet should carry out inspection and/or review any

23.2  If the Respondent considers overseas visils tg ot essary it must provide the following information

a) couniries and places to be vis

b} number of employees a disc

C) number of man-dags inv - gnd

d) motivation for
23.3  Transnet will rangements with regard to booking of air journeys, hotel reservations,
transport © irports, piaces of inspection or demonstration, etc. and all expenses wili be for

the accolRt oNga
234 B i8N is®undertaken, such as envisage in this cause 23, Transnet and the Respondent wili
@riting on the number of employees of Transnet that should undertake the visit and the
% of man-days involved in the visit,
& S OR ON BEHALF OF FOREIGM RESPONDENTS
2% Bids submitled 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 principai’s behalf by s South African
representative or agent provided that writlen proof is submitted that such representative or agent has

heen duly authorised to act in that capacity by the principal. Failure to submit such authorisation by

the representative or agent shall disqualify the Bid.

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

principals and sign them on behalf of the latter,

543  South African representatives or agents of a successf ui foreign Respondent must when so required

enler inta a formal contract in the name of their principals and must sign such contract on behalf of
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the latter. In every such case a legal Power of Aftorney from their principals must be furmnished to

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

contract.

aj

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

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

The Power of Attorney must be signed by the principal under the sa‘&title as used in the Bid

Documents.

On arrival within the Republic of South Africa this Powegof Attor is te be completed in
terms of Section 8{2) of the Stamp Duties Act No. 77 of W amendment thereof.

If a Power of Attorney held by the South African Zgor or agent includes matters of a

general nature besides provision for the enteri igning of a contract with Transnet,

a certified copy thereof should be furnish

The Power of Atiorney must authoris outh African represeniative or agent to choose the

Bvided®for in clause 26 fAddresses for Notices] of the
T&C - Services.

dormicilivm citandi et exectitandi

Standard Conditions of Conig A
24.4 If payment is to be made in % e foreign Supplier [i.e. the principal, or its South African
agent or representative], mu¥g notifgyTransnet in writing whether, for payment by efectronic funds

transfe

r [EFT):

funds are erred to the credit of the foreign Supplier's account at a bank in South

me and branch of such bank shali be furnished.

Africa e the name and branch of such bank shalf be furnished; or
transferred to the credit of its South African agent or representative, in which
0

f the Respondent is directed to clause 15 abave [Securities/ regarding the provision of
or the fulfilment of contracts and orders and the manner and form in which such security is

% Turnished.

00000000
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INTROBUCTION

When an Agreement is entered into between Transnet S0C Ltd [Transnet] and the appointed supplier
of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the
technical spacifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work
Order inciuding such special conditions as may be applicable, and any terms in the associated Bid

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

DEFINITIONS \\
Where the foliowing words or phrases are used in the Agreement, such dsWor phrases shall have the
meaning assigned thereto in this clause, except where the context cle requireRgtherwise:

2.1 AFSA means the Arbitration Foundation of South Africa; %

22  Agreement means the Agreement and s assog hedes and/or annexures and/or

&)

conditions as shall apply to the Agreement, tofether Vi

appendices, including the Work Order(s), specif for the Services and such special

e General Tender Conditions and any

additional provisions in the associated bid ents tendered by the Service Provider [as agreed
in writing between the Parties], whict @ ively 9ind exclusively govern the provision of Services

by the Service Provider to Trans

2.3 Background Inteflectual ans all Inteliactual Property introduced and required by
either Party to give effect t§their gbligations under the Agreement owned in whole ot in part by
or licensed to either ar LT affiliates prior to the Commencement Date or developed after
the Commenceme therwise pursuant to the Agreement;

2.4  Business @ayls) s Mondays to Fridays between 07:30 and 16:00, exciuding public holidays

as progmesgy th Africa;
C

2.5 % nt Date means [ @], notwithstanding the signature date of the Agreement;

2. fiotial Information mesns any information or other data, whether in written, oral,
~fic or in any other form such as in documents, papers, memoranda, correspandence,

0

tehooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,

E plans, formulae, patents, or inventor’s certificates, which a Party discloses or provides o the other

Party [intentionally or unintentionally, or as a resuli of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

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

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

b the contents of the Agreement;

C} private and personal details of empioyees or clients of the disclosing Party or any other
persan where an onus rests on the disclosing Party 1o maintain the confidentiality of such
information;

d} any information disclosed by either Party and which is dearly marked as being confidential
or secret;

e} information relating to the strategic ohjectives and planning of the disciosing Party relating

to its existing and planned future business activities;
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2.7

2.9

2.10

211

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

disclosing Party;

gl information relating to the husiness activities, business relationships, products, services,
customers, clients and Subcontractors of the disciosing Party where an onus rests on the
disciosing Party to maintain the confidentiality of such information;

h} information contained in the software and associsted material and documentation
belonging to the disclosing Party;

0 technical and scientific information, Know-How and trade secr‘&of a disclosing Party

including inventions, applications and processes;

B Copyright works;

K} commercial, financial and marketing information; V

1 data concerning architecture, demonstrations, L %niques, processes, machinery
and eqguipment of the disclosing Party;

m) plans, designs, concepts, drawingd fun and technical requirements and

specifications of the disclosing Part

cts in goods, equipment, hardware or software or the
d

dfSifa.
ﬁ Les, Fees and / or cosis of the disclosing Party or its

nj information concerning faults

incidence of such faults g

o) information concerng

%, sound recardings, broadcasts, program carrying signals, published editions,

orks, or cinematographic works of the copynight owner to do of to authorise the

damental breach or breach of a fundamental term? or any Deflault, act, omission, negligence or
statement of either Party, its empioyees, agents or Subcontractors in connection with or in
relation to the subject of the Agreement and in respect of which such Party is liable to the other;
Peliverable(s) means any and all works of authorship, products and materials developed,
wrilten, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;

Dasigns mean registered Designs and/or Design applications and wilf include the monopoly right
granted for the protection of an independently created industrial desion including designs dictated
essentially by technical or functional considerations as well as topographies of integrated circuits
and integrated circuits;

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

from time to time;
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2.12

2.13

2.15
2.16

217
2.18

2.19

2.20

2.21

2.24

2.25

2.26

Foreground Intellectual Property means ali Intellectual Property developed by either Party
pursuant to the Agreement,;

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

future additions and improvements ko the Intellectual Property;

Know-How means all Confidential Information of whatever nalure relating o the Intellectual
Properly and its exploitation as well as alf other Confidential Information generally relating to
Transnet’s field of technology, including technical information, procvng or manufacturing
techniques, Designs, specifications, formulae, systems, processe formation concerning

materials and marketing and business information in general;
Materials means the Deliverables, the Service Provider Mate 'W hird Party Materials;

Parties mean the Parfies to the Agreement fogether C sidiaries, divisions, business

urits, successors-in-titte and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Pat lications, once the latter have proceeded to grant,

and includes a right granted for any S, ducts or processes in all fieids of technology;

Permitied Purpose means an process o be undertaken or supervised by Personnel

or employees of one Party tarm of the Agreement, for which purpose authorised

disclosure of the other Parfl’s Con tial Information or Inteliectual Property Is a prerequisite in

order 10 enable such gtivity cess to be accomplished;

Personnel mean stner, employee, agent, consultant, independent associate oF supplier,

Subcontrag staff of such Subcontracior, or other authorised representative of either

Party;

al

PurcRas roBr(s) means official orders issued by an operating division of Transnet to the

rovider for the provision of Services;

jce(s) means [, the Service(s) provided to Transnet by the Service Provider, pursuant to
Work Qrder(s} in terms of the Agreement;

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

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

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

Service Provider Materials means ail works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodotogies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior 1o the Commencernent 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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2.28

2.29

2.30

2.31

3 INTERPRETATION

31

3.2

4.2

4.3

44

4.5

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

1993, as may be amended from time to lime,

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

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

undertaking from those of another undertaking; x\

VAT means Value-Added Tax chargeable in terms of the Value-Added T ct, 89 of 1991, as may

be amended from time to time; and
Work Order(s) means a detaited scope of work for a Se W by Transnet, inciuding
timeframes, Deliverable, Fees and costs for the supply o ic®io Transnet, which may be

appended to the Agreemenit from time to time.

Clause headings in the Agreement are i case of reference only and do not form part of

the Agreement for the purposes of inb ation ar for any other purpose. No provision shall be
construed against or interpreted dvantage of either Party hereto by reason of such

Party having or being deemgfTio T ctured or drafted such provision.
Any term, word, acrogym ONghr used in the Agreement, other than those defined under the

ns” shall he given its plain English meaning, and those terms, words,

oference to a particular gender incorporates a reference to the other gender.

BND SCOPE

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

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

Such Purchase Orders shall be agreed betweaen the Parties from time to time, subject to the terms

of the relevart Work Order(s).

Each properly executed Purchase Order forms an inseparable part of the Agreement as if it were

fully incorporated into the body of the Agreement.

Dusing the pericd of the Agreement, both Parties can make writlen suggestions for amendments
to the Work Order(s), in accordance with procedures sel out in clause 28 [Amendment and
Change Control] below. A Party wil aclvise the other Party within 14 [fourteen] Business Days, or

such other period as mutually agreed, whether the armendment is acceptable.

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

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.

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 fable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the eventﬁf’ such delay, any time
deadlines detailed in the relevant schedule shall be extended by a p &d equal to the pericd of
that delay.

Nothing in the Agreement will constitute or be dee ute a partnership between the

Parties, or constitute or be deemed to constitut as agents or empioyees of one

another for any purpose or in any form whatsgever,

Neither Party shail be entitled to, or hav wer or authority to enter into an agreement in the

name of the other; or give any warr preseniation or underfaking cn the other's behalf; or
create any liability against the ind the other's credit in any way or for any purpose
whatsoever,

& WARRANTIES

b.1

The Service Prov rants to Transnet that:

a) i h city and authority to enter into and to perform the Agreement and that the

ent js executed by a duly authorised representatives of the Service Provider;

h} it Wil Mcharge its obligations under the Agreement and any annexure, appendix or

hellule hereto with all due skilt, care and diligence;
% it will be solely responsible for the payment of remuneration and associated benefits, if
% any, of its Personnel and for withholding and remitting income tax for its Personnel in

6.2

conformance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

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

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

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

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

64  The Service Provider will remedy any defect within 30 [thirty] days of b i&‘mt’iﬁed of that defect

by Transnet in writing.

65 The Service Provider will not be liable to remedy any proble&arising m or caused by any

modification made by Transnet &0 the Deliverables, or anygaart ithout the prior approval

e

lirnited WPany cost implications or any disruption

of the Service Provider.

6.6  The Service Provider shall advise Transnet of the 5f any steps proposed by Transnet

pursuant to clause 6.5 above, including but n

or defay in the performance of the Servigg Parties agree that any changes fo the Services,

induding the charges for the Services timetables for delivery of the Services, will be agreed

in accordance with the change 3
Change Conirol].

6.7  The Service Provider warrangg that,

cedure, as set out in clause 28 [Amendment and

ay it has, usin ost up-to-date software avaitable, tested for [and deieted] all commonly

Materials and for all viruses known by the Service Provider at the date

b he of delivery to Transnet, the Materials do not contain any trojan horse, worm,

Tl e Provider agrees that, in the event that a virus is found, it will at its own expense use
- endeavours to assist Transnet in reducing the effect of the virus ang, particularly in the
nt that a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

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

enactments thereof and any regulations made pursuant thereto.

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

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

thereby adhere [as applicable] to railway safety requirements and/cr regulations. Permission for
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the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
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 ali parts of its crganisation.

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

Transnet undertakes to prompily comply with any reasonable request by the Service Provider for
Qa tivities, that relates to
the Services, but for no

infarmation, including information concerning Transnet's operations a

the Services as may be necessary for the Service Provider to perfo
other purpose. However, Transnet's compliance with any requgst for in ation is subject o any
internal security rules and requirements and subject to the M@ ngpby the Service Provider of
its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reaso @ ic®of any information it requires in
accordance with clause 7.1 above.

Subject to clause 13 [Service Provide sonnelf, Transnet agrees to provide the Service

Pravider or its Personnet such acces

use W its facilities as is necessary to allow the Service

Provider 1o perform its obligatio G Agreement.

GENERAL OBLIGATIONS OF TRE SE PROVIDER

The Service Providerghall:

a) respond p N to all complaints and enguiries from Transnet;
L immediately of any dispute or complaint arising in relation to the provision
Erviges,;

C} o tVits business in a professional manner that will reflect positively upon the Service

ovider and the Service Provider’s Services;
) keep full records clearly indicating all transactions concluded by the Service Provider
% relating to the performance of the Services and keep such records for at least 5 [five] years

from the date of each such transaction,;

e} obtain, and at alf 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 activifies 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;

Gl comply with all applicable environmental legistation and reguiations, and demonstrate

sound environmental policies, management and performance; and

)] ensure the validity of all renewable ceriifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fait te present Transnet with such rengwals 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
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lighility and without prejudice to any daims which Transnel may have for damages against

the Service Provider.
8.2  The Service Provider acknowledges and agrees that it shall at all times:
a) render the Services and perform all its duties with honesty and integrity;

) communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

reasonable degree of care and diligence, \

d} use its best endeavours and make every diligent effort to megt afyeed deadlines;
e} treat its own Personnel, as well as all Transnet's @ficers, ployees, agents and
consultants, with fairmess and courtesy and respect for Wi n rights;

{ ibiting and preventing unfair

f) practice and promate its own internal policie

discrimination [as further referred to in claus wality and Diversity’;

q) treat all enquiries from Transnet in confection he Services with courtesy and respond
to all enquiries promptly and effigle here the Service Provider is unable to comply
with the provisions of this clau Service Provider will advise Transnet of the delay and
the reasons therefor ang e M Transnet informed of progress made regarding the
eryuiry; “

R} when requesied by nsned) provide clear and accurate information regarding the Service

Provider's olicies and procedures, excluding Know-How and other Confidentiat

Informallon N - where a non-disclosure undertaking has been entered into between

the
i} onflict of interest to develop between its own interests [or the interests of any
f i er customers] and the interests of Transnet;

n accept or offer, nor allow, induce or promote the acceptance of offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to ofherwise exert undue influence over the recipient;

- i) nat miclead Transnet or its officers, employees and stakehoiders, whether by act or
omission;

) not otherwise act in a2n unethical manner or do anything which could reasonably be

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

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

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

9 FEES AND EXPEMNSES
a1 In consideration of the provision of the Services, Transnet will pay © the Service Provider the
Fees detailed in the relevant schedule or Work Order.
07  Transnet will not be invoiced for materials used in the provision of the Services save for those
materials [if any] set out in the Work Order and accepted by Transnet or in any refevant Waork

Order [which wili be invoiced to Transnet at cost].
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10

11

93  Uniess otherwise agreed in a schedule or Work Order, Transnet will reimburse {o 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;
) are passed on to Transnet at cost with no administration fee; and

d} wilt only be reimbursed if supported by relevant receipts.

94 Al Tax invoices refating to Fees, out of pocket expenses and, f‘a plicable, travel and

accommodation costs, will provide the detail for each of the Persopoel

and incurring the expenses, and the Tax Invoice will, wherg approp , include VAT as a

1

separate item.

INVOICING AND PAYMENT
13,1 Transnet shall pay the Service Providet the argoun ~@ ed in the relevant schedule or Work

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

10,2  Transnet shall pay such amounts o thg jce ider, upon receipt of a correct and undisputed

hereto, once the undispuled es, or such portion of the Tax Invoices which are

undisputed become due anl payabM® the Service Provider for the provision of the Services, in

terms of clause 10.4 hglow.

10.3  All Fees and other ayable under the Agreement are exclusive of VAT, which will be payable

at the applic
184 Unless e paovided for in the Work Order(s) appended to the Agreement, Tax Invoices
shail miW8d together with a month-end statement. Payment against such month-end

t sl be made by Transnet within 30 [thirty] days after date of receipt by Transnet of

statetnent together with all undisputed Tax Invoices and supporting documentation.

@ re the payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in
accardance with this clause 10, the Service Provider shait be entitled to charge interest on the
outstanding amaunt, 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 cutstanding amount is paid.

FEE ADIUSTMENTS

11.1 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.

11.2  No less than 2 [twe] months prior to any proposed Fec adjustment, the Parties shali commence
negotiations for Fees for the next period or as otherwise indicated and agpended hereto.

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

clause 25 of this Master Agreement [Dispute Resolution].
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12

INTELLECTUAL PROPERTY RIGHTS

12.1

12.2

Title to Confidenttal Information

a)

b}

d)

Title to Intellectual Prope

aj

d)

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

Transnet shall grant to the Service Provider an irrevocable, r &y free, non-exclusive

licence to use Transnet's Background Intellectual Property onlyYor the Permitted Purpose.

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

Wyalty free, non-exciusive
ud Property Tor the Permitted
Purpose. This licence shall not permit Trang Hgense to other parties.

The Service Provider shall grant Trangnet .% o the Service Provider's Background

It be Aona fide negotiated between the Parties for

The Service Provider shall grant to Transnel an i

licence to use the Service Provider’s Backgroun

Intellectual Property on terms whi
the purpese of commercially e g LWy Foreground inteliectual Property, to the extent

that such access is require

d to Foreground Inteliectual Property prepared, conceived

Provider, its researchers, agents and employees shall vest in

Transnet & Service Provider acknowledges that it has no claim of any nature in and

nytldhg contesting or in any way impairing or tending to impair any part of that right, title
interest to any of the Foreground Intellectual Property and shall not counsel or assist

any person to do so.
Transnet shall be entitled to seek proteclion in respect of the Fereground Inteflectual
Property anywhere in the world as it shali decide in its own absolute discretion and the
Service Provider shali reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Propesty.

Where the Foreground Intellectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnetf elects not to exercise its option to
seek protection or decides to discontinue the financial support of the presecution 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 Transnel to the Service Provider for the assigniment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and

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

12.3

12.4

i2.5

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

assignment of the Foreground Intellectual Property to Transnet.

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

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

Title to Improvements
Any improvements, developrments, adaptations and/or modifications to th Vr@gmund Intellectual

Property, and any and all new inventions or discoveries, based on or§e3ulting from the use of

Transnet's Background Intellectual Property and/or Confidential 1

ion shall be exclusively
owned by Transnet. The Service Provider shall disclos omptly Transnet all such
i T ions or discoveries. The

to effect, record and perfect the assignment of sud ements, developments, adaptations

improvements, developments, adaptations and/or modif]

Service Provider hereby undertakes to sign all docu

and/or maodifications, inventicns or discovergs fo

reasonably assist Transnel in attaining, m g or documenting ownership and/or protection

Unauthorised Use of Confider

The Service Provider shall n

Informaiion belonging to nsneipwhether or not such party is aware of such Confidential

otify Transnet of the information if it becomes aware of any

a} @ ice Provider agrees to notify Transnet in writing of any conflicting uses of, and
lications of registrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Service Provider acquires knowledge and Transnet shall have the

right, as its own option, to proceed against any party infringing its Intellectual Property.

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 shail co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of
iflegal use to an end.

c) The Service Provider shall cooperate (o provide Transnet promplly with all relevant
ascertainable facts.

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

arising out of proceedings.
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SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

135

14.1

14.3

The Service Provider's Personnel shall be regarded at all times as employees, agents or
Subcontractors of the Service Provider and ne relationship of erployer 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 warranls that alt 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 reasS‘:le requirements made

known to the Service Provider by Transnet concerning conduct at any Transnet premises or any

other premises upon which the Services are to be performed [inclu it not fimited to security
regulations, policy standards and codes of practice and Wafety requirements]. The
Service Provider will ensure that such Personnel at afl ti " awful and proper manner in

accordance with these reguirements.

Transnet reserves the right to refuse to admit or o@ from any premises occupied by or on
behalf of it, any Service Provider Personnel wifpse admission or presence would, in the reasonable
opinion of Transhel, be undesirable o esents a threat to confidentiality or security or

whose presence would be in breach rules and regulations governing Transnet's Personnel,

provided that Transnet notifies iC®Provider of any such refusal [with reasons why]. The

reasonable exclusion of su idual from such premises shall not relieve the Service

Provider from the performdce of @k obligations under the Agreement,

The Service Provider Qgrees to use all reasonable endeavours to ensure the continuity of its
Personnel assi orm the Services. If any re-assignment by the Service Provider of those
, or if Transnet advises that any such Personnel assigned are in any respect
ding where any such Personnel are, or are expected to be or have been
abserfyfor period, then the Service Provider will promptly supply a replacement of equivalent
ca d experience, and any such replacement shall be approved by Transnet prior to

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

TION GF LIABILITY
Neither Party excludes or limits liability to the other Party for:
@) death or personal injury due to negligence; or
by Traud.
The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property [whether tangibie 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 fiability
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 1o dauses 14.1 and 14.2 above, the liability of either the Service Provider or

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

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

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

Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shalt 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 claims.

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

Nothing in this clause 14 shall be taken as limiting the liability of the ice Provider in respect of

clause 12 fIntellectual Froperty Rights] or clause 16 [Confidk %

Without fimiting the liability of the Service Providg the Agreement, the Service Provider

shall take out insurance in respect of alt risk§for wh i prudent for the Service Provider to

insure against, including any liability it as a resuft of its activities under the Agresment

for theft, destruction, death or inj any person and damage to property. The level of
insurance will be kept under rg nsnet, on an annual hasis, to ensure its adequacy,
provided that any variation bt such insurance shall be entirely at the discretion of the

Service Provider,

The Service Provider Sgall arrange insurance with reputable insurers and will produce to Transnet

evidence of 1 of the policies on an annual basis within 30 [thirty] days after date of

policy reneyfals

not to divulge or disclose to any person whomsoever in any form or manner whatsoever,
sither directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon fo do so in accordance
with & statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate refief or the instituting of a defensive action to protect the Confidential

Information concemned;

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 purpese for which it is disclosed or

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

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

such copies shail be regarded as Confidential Information;
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S

16.2

d)

h)

k)

not to de-compile, disassemble or reverse engineer any composilien, comgilation, concept
application, item, companent de-comgitation, including software or hardware disclosed and
shall not analyse any sample provided by Transnet, or otherwise determine the
compositicn or structure or cause to permit these tasks fo be carried out except in the
performance of its obligations pursuant to the Agreement;

not to exercise less care to safeguard Transnet Confidential Information than the Party
exercises in safeguarding its own competitive, sensitive or Confidential Information;
Confidential Information disclosed by either Parly o the other o&‘{ either Party to any

other party used by such Party in the performance of the Agree , shall be dealt with as

“epciricted” or shall be dealt with according to any other appfMemglte level of confidentiality

relevant to the nature of the information concerned, agr

We the Parties concerned

& or disclose Confidential Information

and stipulated in writing for such information in su

with regard to any matter related to thi§ Agreefent, untess written authorisation to do so

each Party shail be entitled to e such aspects of Confidential Information as may be
alified employees or consultants of the Party who are
reguired in the cougfe o

Permitted Purpose videdthat the employee or consultant concerned has a legitimate

interest therein@and then only to the extent necessary for the Permitted Purpose, and is
rty of the confidential nature of the Confidential Information and the
obl e confidentiality to which such disclosure is subject and the Party shall

Hr qile)
uiNGsucgemployees or consultants honour such obligations;

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

&

pach Party shall ensure that any person or entity fo which it discloses Confidential
Information shall ohserve and perform ail of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Pasty 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 obiigations with regard to Confidential Information in this clause 16 shall not apply

where:

a)

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

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 cbligation or duty of

confidentiality; or
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<) 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
dy is independently developed by a Party as proven by its written records.

This clause 16 shall survive termination for any reason of the Agreement and shail remain in force
and effect from the Commencement Date of the Agreement and 5 ifive] years after the
terrination of the Agreement. Upon termination of the Agreement, alt documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned fo Transnel
including, without limitation all corporate identity equipment inciudéﬂ\d!es, blocks, labels,

advertising matter, printing matter and the like.

17 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERQUCES
Should the Service Provider fail or neglect to execute the work of to v portion of the Service, as

required by the terms of the Agreement or Work Order, Trgg
Order in so far as it relates to the unexecuted work or reje

the provision of any remaining commitment shall remgin su

18 TERM AND TERMINATION

181

18.2

18.4

ancel the Agreement or Work

ioWof the Service, and, in such event,

(O

Meof, the Commencement Date if the Agreement is [e]

1l respects to these condilions.

Notwithstanding the date of sig

and the duration shall be for | month period, expiring on [ @], unless:

b)

iher Qarty 9y terminate the Agreement forthwith by notice in writing to the other Paity where
Party has committed a material Default and, where such Defaulf is capable of remedy,

iled to remedy such Default within 30 [thirty] days of receiving notice specifying the Default

7l requiring its remedy.

Either Party may terminate the Agreement forthwith by nolice in wyittng to the other Parly when

the other Party is unable o pay its debts as they fall due or commils any act or omission which

would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

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

ajl a valuntary arrangement or compositicn or reconstruction of its debts;

b} its winding-up or dissolution;

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

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

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 o the Service Provider. For the
purposes of this clause, "control” means the right to direct the alfairs of a company whether by

ownership of shares, membership of the board of directors, agreement or otherwise.
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185

18.6

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

Notwithstanding this clause 18, either Parly 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

16.3

194

19.6

19.7

Termination in accordance with clause 18 [Term and Termination] shall not prejudice or affect any
right of acticn or remedy which shall have accrued or shali thereafter accrugto either Party and alt
provisions which are to survive the Agreement or impliedly do so sh %&e ain in force and in

effect,

On termination of the Agreement or a Work Order, the ServicProvider Wi immediately deliver
) net, all Deliverables and

up, and procure that its Personnel will immediately deliver u

property belonging to Transnet [or, in the event of li: f a Work Order, such as is

relevant to that Work Order] which may be in thg @ sio% of, or under the control of the
Service Provider, and certify to Transnet in writjpg thalNgigffas been done.

reperty referred ko in clause 19.7 above are in

To the extent that any of the Deliverable
electronic form and contained on non-4 @i hbie storage devices, the Service Provider wilt provide
Transnel with unencrypted copi ne on magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agredent isherminated by the Service Provider under clause 18.2 [7erm

and Termination], or ihe eveltt that a Work Order is terminated by Transnet under clause 18.5

[Term and Termi Transnet will pay to the Service Provider all oulslanding Fees
{apportionedln 3 at7 basis] relating 1o the work undertaken by the Service Provider up until
tegnination. Transnel will alsa pay the costs of any goods and materials ordered

vider in relation to the such work for which the Service Provider has paid or is

ige® to pay, in which case, on delivery of such goods or materials, the Service Provider

i promptly deliver such goods and materials Lo Transnet or as it may direct.

TN provisions of dauses 0 /Definitions], & [Warranties], 12 [Inteflectual Property Rights], 14

fLimitation of Liability], 16 [Confidentiality], 19 [Conseguence of Termimation), 25 [Dispute

Resolutionjand 29 fGoverning Law]shall survive termination or expiry of the Agreement.

I either Party [the Defauiting 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 1o 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.

Shouid:

a} the Service Provider effect or attempl to effect a compromise or composition with its
creditors; or

2)] either Party be provisionaliy or finally fiquidated or placed under judicial management,

whether provisionally or finally; or
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) either Party cease or threaten to cease to carry on its normal line of business or defautt or
threaten to default in the payment of its liabitities 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 Hmel;

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

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

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

20  ASSIGNMENT \
Neither Party may assign the benefit of the Agreement or any interest hereulider except with the prior
written consent of the other. Further, in the event that Transnet wishes assign of novate the
Agreement to any third parly, the Service Provider agrees that it sh nregscnably withhold or delay
its consent to such assignment or novation and that it shall only recover from Transnet any

reasonable legal costs incurred by it as a direct result of su rit or novation.

21 FORCE MAJEURE

21.1  Meither Party shall have any daim agal er Party arising from any failure or delay in the

performance of any obligation of eit rty under the Agreement caused by an act of force

Wwar, strike, lockout, industrial dispute, government

action, laws or regulations, or civil disturbance, defaults, delays or discontinuance

on the part of independen

Party hercundgr | d by virtue of the aforegoing, any period stipulated for any such

performangg@shal asonably extended.

21.2 Each £ all reasonable steps by whatever lawful means that are avaitable, to resume
full pYor e as soon as practicable and wilt seek agreement to modification of the relevant
DIOVINY of the Agreement in order to accommodate the new circumnstances caused by the act of
%}aﬁ?w& If a Party fails to agree to such modifications proposed by the other Party within
SW ninetyi days of the act of force majeure first occurring, either Party may thereafier terminate
the Agreement with immediate nofice.
S
22 EQUALITY AND DIVERSITY
991 The Service Provider will not victirnise, harass or discriminate against any employee of either Pasty
to the Agreement or any applicant for employment with either Party 10 the Agreement due to their
gender, race, disability, age, religious belief, sexual oriertation 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.
27.0  Both Parties to the Agreement undertake that they will not, and shall procure that its employees,
agenls and Subcontractors will not breach any applicable discrimination legislation and any

amendments and re-enactments thereof,
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24

25

MON-WAIVER

23.1  Failure or neglect by either Party, at any time, to enforce any of the provisions of the Agreement,
shall not, in any manner, be construed to be a walver 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, unaltered validity of the

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

PARTIAL INVALIDITY
If any provision of the Agreement shall be held to be invalid, illegal or unenfo &be, or shali be required
to be modified, the validity, legality and enforceability of the remaining jons shall not be affected

thereby, V
DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise bg

arties concerning the Agreement,
the Parties shall try to resolve the dispute by, negolg Prithin 10 [ten] Business Days of such

dispute arising.

25.2 If the dispute has not been resoiveg
dispute to AFSA and notify th

Johannesburg.

Q uch Megotiation, either of the Parties may refer the
arty accordingly, which proceedings shali be held in

25.3  Such dispute shall be finally resolyed in accordance with the rules of AFSA by an arbitrator or

arbitrators appointed @y AFSA

254  This clause consti irrevocable consent by the Parties to any proceedings in terms hereof,

and neitherd? t ies shall be entitled to withdraw from the provisions of this clause or claim

at any ceeglings that it is not bound by this clause 25.
255 This % severable from the rest of the Agreement and shall remain in effect even if the
{ 1S terminated for any reasen.
5

25, is glause 25 shall not preclude either Party from seeking urgent relief in a court of appropriate

diction, where grounds for urgency exist,

ADDRESSES FOR NOTICES

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

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

Attention: Legal Department
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(i For commercial notices: [e]
Fax No. [e]
Attenticn: [&]
b} The Service Provider
(i) For legal notices: [@]
Fax No. [e]
Attention: [e]

(i) For commercial notices: [e]

26.2  Anv notice shall be addressed to a Party at itg phySWg ess or delivered by hand, or sent by

26.3  Any notice shall be deemed to have bg
a) if hand delivered, on the gy
b) if posted by prepaid i &, 10 [ten] days after the date of posting thereof; or

c) if faxed, on the datqand tipe of sending of sich fax, as evidenced by a fax confirmation

27 WHOLE A A EEMENT

es®hereby confirm that the Agreement constitutes the whoie and only agreement
'ween them with regard o the subject matter of the Agreement.

Fbarties hereby confirm that the Agreement replaces all other agreements which exist or may
have existed in any form whatever between them, with regard to the subject matter dealt with in
\\ the Agreernent, including any annexures, appendices, schedules or Work Order(s) appended

herefo.

28 AMENDMENT AND CHANGE CONTROL
28.1  Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Parlies and added fo the Agreement as an addendum
hereto.
78.2 In the event the Parties cannct agree upon changes, the Parties shall in good faith segk to agree

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

The Agresment is exciusively 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.

291

Change of Law

In the Agreement, unless the context otherwise requires, references tc a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introductiO\‘F any new statutory

provision has a material impact on the obligations of either Parly, U arties will negotiate in

good faith to agree such amendments {o the Agreement a be appropriate in the

circumstances. If, within a reasonable period of time, the Sefge Provider and Transnet cannoct
reach agreement on the nature of the changes required O tion of Fees, Deliverabies,

ok 1 have the matter determined in

watranties, or other terms and conditions, either Parg

accordance with clause 25 [Dispute Resoiution] abo

COUNTERPARTS

The Agreement may be signed in any numb untearts, all of which taken together shall constitute
one and the same instrument. Eftheg ay enter intc the Agreement by signing any such
counterpart.

00000000

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

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

SIGNED at on this day of 20

'\

NAME: —
DESIGNATION: ’

REGISTERED NAME OF COMPANY: __ )
PHYSICAL ADDRESS:

Respondent’s cont [ Please complete/

Email

Website

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

Respohdent’s Signature Date & Company Stamp
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Seclion 4
VENDOR APPLICATION FORM

Resporidents are to furnish the following documentalion and compiete the Vendor Application Form below:

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

twith bank stamp]

2. Certified copy of Identity Document(s) of Shareholders/Directors/MT\)efs [where

@a ge]

applicable]

3. Certified copy of Certificate of Incorporation, CM29 / CM9

4. Certified copy of Share Certificates [CK1/CK2 if CC]
5. Aletter on the company’s ietterhead confirm physi
6. Original valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Cerfj

8. Certified copy of valid Company

9. A signed letter from your augs \ ountant confirming most recent annual turnover

figures

Co ing name ... e AT S

registered name

Registration Number or ID Number if a Soie Proprietor

R of entity [V] . €C Tust - Ptyltd . Limited . Partnership Sole Proprietor

VAT number [if registered]

Company telephone number

Company fax number

_~Company email address S :._3_-_-:.fj" '

Company website address I

Bank name e S E TR Branch & Branch code
Account holder L T Bank account number

Postal address
Code

Physical Address 7L e e

Respondent’s Signature Date & Company Stamp
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L. o Code
Contact person . e e T e e T
Designation

Telephone " e e
Email : -

Annual turnover range [last financiat year] <RS5m - R5-3%5m 7 -»>R35m

Does your company provide Products Both

Area of delivery National Local

Is your company a public or private entity Private S
No

Does your company have a Tax Directive or IRP30 Certificat

Main product or services [e.g. Stationery/Cons

Complete B-BBEF Ownership Details:

% Black ... % Blac an
ownership - T o in

Does your company have a B-B# ifichte Yes

1to 9/ Unknown]

What is your B-BBEE s@tus {LeVE

How many personnel dfgs the employ Permanent ¢ .. Parttime U

If you are an existing Ve ransnet please complete the following:

Transnet a

Conia mber

Traregperating Division 7L

oMMed to sign for and on behalf of Company / Organisation.

[ 3
| Name Designation

Signature Date

Respondent’s Signature Date & Company Stamp
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Section &

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that - \‘

OSSOSO P P PPTOPPOPY
Representative(s) of ... e O
(name of company,) *
attended the information briefing session ac}f the propoesed Service to be rendered in terms

of this RFGon ... 2015<

NTATIVE RESPONDENT'S REPRESENTATIVE

........................................

Respondent’s Signalure Date & Company Stamp
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THIS AGREEMENT is made between

Transnet S0C 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

Transnet and the Company wish to exchange information ed oelow] and it is envisaged that

each party may from time to time receive Information to the other in respect thereof. In

consideration of each party making available to the ofper su formation, the parties jeintly agree that
any dealings between them shall be subject erms and conditions of this Agreement which

themselves will be subject to the parameters Bid Document.

IT IS HEREBY AGREED O

i INTERPRETATION

In this Agreement:

1.1 Agents megyfdige officers, employees, agents, professional advisers, contractors or sub-
contract ol Qoy group member;

1.2 Bidor ment means Transnet’s Request for Information [RFI] Request for Proposal
54 quest for Quotation [RFF], as the case may be;
1, Ctfigfntial Information means any information or other data relating to one party (the
tosing Party) and/or the business carried on or proposed or intended to be carried on by
- hat party and which is made available for the purposes of the Bid to the other party (the
S

Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed

minutes following oral disclosure and any other information otherwise made available by the

Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the

date of this Agreement, and whether in writing or otherwise, including any information, analysis or

specifications derived from, containing or reflecting such information but excluding information

which:

aj 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 o its Agents (as Can be demonstrated
by its written records or other reasonable avidence) free of any restriction as to its use or

disclosure prior to its being so disclesed; or

Respondent’s Slgnature Date & Company Stamp
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c} following such disclosure, becames avaitable to the Receiving Party or its Agents {as can be
demonstrated by its written records or other reascnable evidence) from a source other
than the Disclosing Party or #ts Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such

information;

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

1.5  Imformation means all information in whatever form including, qvithout limitation, any
information relating to systems, operations, plans, intentions, mark \pportunities, know-how,

trade secrets and business affairs whether in writing, conveye or by machine-readable

medium, V

2 CONFIDENTIAL INFORMATION

other party {the Receiving Party) will b} treate(

2.1 All Confidential Information given by one party to ernent (the Disclosing Party) to the

the Receiving Party as secret and

2.2  The Receiving Party will on
and commercial discussions Setwgln the parties in relation to the Bid or for the subsequent

performance of any ct between the parties in relation to the Bid.

2.3 Notwithstandi
aj

hove, the Receiving Party may disclose Confidentiat Information:

to itg Agents who strictly need to know the Confidential Informaticn for the sole
) cut in clause 2.2 above, provided that the Receiving Party shall ensure that
A APents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
isclosing Party. The Receiving Party shall at all times remain tiable for any actions of such

% Agents that would constitute a breach of this Agreement; or
b) to the extent required by law or the rules of any applicable regulatory authority, subject to

clause 2.4 below.

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

25  Inthe event that any Confidential Inforration 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

Respondent’s Signature Date & Company Stamp



Non-Disclosure Agreement Page 50of 6
Transnet RFP 1 CRAC-DNR 13915

of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to
prevent further unautherised copying, disclosure or use.

2.6 Al Confidential Informatior: shalf remain the property of the Disclosing Party and its disclosure
shail not confer on the Receiving Party any rights, including intellectual property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECCORDS AND RETURN OF INFORMATION

3.1 The Receiving Party agrees to ensure proper and secure storage of all Information and any copies

thereof. \

3.2 The Receiving Party shall keep a written record, to be supplie the Disclosing Party upon
request, of the Confidential Informatien provided and any ics made thereof and, so far as is
reasonably practicable, of the location of such Confidentt s and any copies thereof.

n demand from Transnet:

3.3 The Company shall, within 7 (seven) days of receipt g#d
a) return all written Confidential Information (in all copies); and
(3)] expunge or destroy any Confideny ormation from any computer, word processor or
other device whatsoever into wasNsopied, read or programmed by the Company or

on its behalf.
34  The Company shall on requ certificate signed by & director as to its full compliance

with the reguirements of clase 3.3} above.

4 ANNOUNCEMENTS

4.1 Neither party gl or permit to be made any announcement or disclosure of its prospective
interest ingh wihout the prior written consent of the other party.
4.2  Neither make use of the other party’s name or any information acquired through its

li h the other party for publicity or marketing purposes without the prior written consent

e gjher party.

TION

e obligations of each party and its Agents under this Agreement shall survive the termination of any

l -

discussions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five} years,

& PRINCIPAL
Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will be 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 ADEQUACY OF DAMAGES
Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing
any other remedies available to it, either at law or in equity, for any such threatened or actual breach of

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

Respondent’s Signature Date & Company Stamp
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2] PRIVACY AND DATA PROTECTION

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

82 The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data relating to

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

them.
9 GENERAL
9.1  Neither party may assign the benefit of this Agreement, ogan Mereunden except with the
prior written consent of the other, save that Transn ssIg® this Agreement at any time to

any member of the Transnet Group.

9.2  Nofailure or delay in exercising any right, powlr or privitege under this Agreement will operate as
5 waiver of it, nor will any single or p cise of it preclude any further exercise or the

exercise of any right, power or privileg r this Agreement or otherwise.

9.3 The provisions of this Agreement @in : srable in the event that any of its provisions are held
by a court of competent juri her applicable authority to be invalid, void or otherwise
unenforceable, and thg re provisions shall remain enforceable to the fullest extent

permitted by law.
9.4  This Agreeme ty modified by a written agreement duly signed by persons authorised
on behalf arty.

9.5 Afeement shall constitute the creation of a parinership, joint venture or agency

parties.
i Agpement will be governed by and construed in accordance with South African law and the

R

irrevocably submit to the exclusive jurisdiction of the Scuth African courts.

S

oo0000000

Respondent’s Signature Date & Company Stamp
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Suppliers Code of Conduct

Transnet aims to achieve the best value for money when
buying or selling goods and obtaining services. This, however,
must be done in an open and fair manner that supporis and
drives a competitive economy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet must understand and support.

These are:

»» Transnet Procurement Policy - A guide for tenderers:
»» Section 217 of the Constitution - the five pillars
of Public PSCM (Procurement and Supply Chain
Management}: fair, equitable, transparent, co ve
and cost effective;

»» The Public Finance Management Act (Pk

>» The Broad Based Black Economic EmBowerstent Act
(BBBEE); and

»> The Anti-Corruption Act.

%ﬂ@d te formally apprise
expectations regarding

This code of conduct has bgen
Transnet Suppliers of %
behaviour and conduy L\ SUppliers.

Prohibiti P Nribes, Kickbacks, Untawful
PaymeQYs§nd Other Corrupt Practices

Transnet is in the process of transforming itself into a self-
sustaining State Owned Enterprise, actively competing in
the logistics industry. Our aim is to become a world class,
prafitable, logisticsorganisation.Assuch,ourtransformation
is focused on adopting a performance culture and to adopt
behaviours that will enable this transformation,

Transnet will not participate in corrupt practices. Therefore,
it expects its suppliers to act in a similar manner.

»> Transnet and its employees will follow the laws of this
country and keep accurate business records that reflect
actual transactions with, and payments to, our suppliers.




»>» Employees must not accept or request money
or anything of value, directly or indirectly,
from suppliers.

Employees may not recieve anything that is
calculated to:

~ [llegatly influence their judgement or conduct
or to influence the outcome of a sourcing
activity;

- Win or retain business or to influence any act
or decision of any person involved in sourcin
decisions; gain an improper advantage.

»> There may be times when a sufplie
confronted with fraudulent [ or \gorgpt
We expect

behaviour of Transnet emplo
nymous”
003 056.

our suppliers to use our "I
Hotline toreport these

Transnet is firmly cqmyte®ho free and
competitive entgfprige.

ected to comply with all
ws and regulations regarding
f@z etition and antitrust practices

» Transnet does not engage non-vaiue adding
agents or representatives solely for the
purpose of increasing BBBEE spend {fronting).

Transnet's relationship with suppliers requires
us to clearly define requirements, to exchange
information and share mutual benefits.

»» Generally, suppliers have their own business
standards and regulations. Althcugh Transnet
cannot control the actions of our suppliers,
we will not tolerate any illegal activities.




These include, but are not {imited to:

-Misrepresentation of their product (origin
of manufacture, specifications, inteliectual
property rights, etc);

- Cotlusion;

- Failure to disclose accurate information
required during the sourcing activity (ownership
financial situation, BBBEE status, etc.):

- Corrupt activities listed above; and harassment,
intimidation or other aggressive actions towards
fransnet employees.

>

W

Suppliers must be evaluated and approved before
any materials, components, products or services
are purchased from them. Rigorous due diligen(®
must be conducted and the supplier is expd @

to participate in an honest and straigh v
manner.

» Suppliersmustrecordandreport facQaceytately,

honestly and objectively. Fing l records must

be accurate in all material

es when personal interesis
¢ {or appear to influence) the
abil%ty& the best interests of Transnet.

ExamMes o

>> Doing business with family members.

»» Having a financial interest in another company in
our industry.

show that you support good business practice by logging onto
www.transnet-suppliers.net and completing the form.

This will allow us to confirm that you have received, and agree to, the terms and conditions set out in our Suppliers Code of Conduct.






