TRANSNET FREIGHT RAIL, a division of
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DUPLICATES



Transnet Request for Quotation No: SCS DOB54 CRAC-DNR 14299
Page 2 of 16

Section 1
NOTICE TO BIDDERS

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

METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rall Acguisition Councit
Ground Foor Inyanda House 1
21 Wellington Road
Parktown
Johannesburg 2001

Tender Box

i Responses to RFQ

Responses to this RFG must not include documents or reference,refating to any other guotation or

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

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

Transnet fully endorses and supports the Governfment's Broad-Based Black Economic Empowerment
Programme and it wouid therefore prefer to dosbusinesswwith local business enterprises who share these
same vaiues. Transnet will accordingly allewia “preference” to companies who provide a B-BBEE

Verification Certificate. All procurement transactions will be evaluated accordingly.

2.1  B-BBEE Scorecard and Rating
As prescribed in terms of the, Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulatighs, Respendents are 1o note the following:

o Proposals will bevevaltiated on price which will be aliocated 80 points and preference which will

be allocated 200points, dependent on the value of the Services

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

than k1 000/000.00.

o« TRtheng0/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFF will be cancelled

In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:
a} Verification Agencies accredited by the South African National Accreditation System
|SANAS]; or
h) Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in

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

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

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

Respondent's Sianature Date & Company Stamp
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a Rating level based on all seven elements of the B-BBEE scorecard
d}y  Qualifying Small Enterprises ~ QSE [i.e. annual turnover between RS million and R35 million]:
b Rating based on any four of the elements of the B-BBEE scarecard
e] Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:
In accordance with B-BBEF Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or tess qualifies as an EME.

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

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

Sufficient evidence to qualify as an EME would be a certificate (whighvmay be in the form
of a letter) from an auditor or accounting officer or a certificate fram'a Verification Agency
accredited by SANAS. The certificate must confirm the 4gompany’s turnover, black
ownership / black female ownership and B-BBEE status level.

Respondents are required fo furnish proof of the above to"Tragsnel. [i.e. a detailed scorecard as
stipulated above in respect of Large Enterprises and QSEs. et a ceftificate in respect of EMES].

Transnet will accordingly allocate a maximum of 2@ [twenty] points in accordance with the
80720 preference point system prescribed in the, Preferential Procurement Policy Framework Act
{(PPPFA), Act 5 of 2000 and its Regulations to the Respondent’s final score based on an entity’s B-
BBEE scorecard rating. [Refer Annexaure A for fuither details].

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

result in @ score of zero being allocatedyfor BSBREE.

[Refer Section 4, Vendor Application Form, for Retumable Documents required]

3 Communication
a) Respondents are watned thai’a response will be liable for disqualification should any attempt be
made by a Respondent éitser directly or indirectly to canvass any officer(s) or employee of Transnet
in respect of ghis REQ between the closing date and the date of the award of the business.
b) A Respondent{mayfhowever, before the closing date and time, direct any written enquiries relating

to theRFQ e, the following Transnet employee:

Naine: SIBUSISO MTHIMKULLU Lindy Nel
Email: sthusiso.mthimkhulu@transnet.net lindy.nel@transnet.net
Tel: (031) 361 3427 {031) 361 2573

RFQ documents may be obtained on or after Monday 09 June 2014 at the Reception, Tender
Advice Centre, Inyanda House 1, Ground Floor, 21 Wellington Road, Parktown, Johannesburg or
and at Supply Chain Services, 100 EEL Road, Bayhead, Durban. Office hours 08h00-15h00. Free
of charge
¢)  Respondents may also, at any time after the closing date of the RF(Q, communicate with the
Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ response:

Telephone 011 544 %486 Fax 011 774 9760

Respondent’s Signature Date & Company Stamp
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Email prudence.nkabinde@transnet.net

4 Tax Clearance

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

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

5 VAT Registration

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

5 Legal Compliance

The successful Respondent shali be in full and complete compliance with any andall applicable national

and local laws and regulations.

7 Changes to Quotations

Changes by the Respondent to s submission will not be considered after the clasing date and time.

8 Pricing

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

9 Prices Subject te Confirmation

Prices quoted which are subject to confirmation willpot Be considered.

i¢ Negotiations

Transnet reserves the right to undertake pest:iender negotiations with selected Respondents or any

number of shori-listed Respondents,

i1 Binding Offer

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

statement must be clearly andispecifically indicated.

iz Disclaimers

Transnet isdor commifted to any course of action as a result of its issuance of this RFQ and/or its receipt

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

s modiff the RFQ's goods / service(s) and request Respondents to re-bid on any changes;

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

@ disqualify Quotations submitted after the stated submission deadiine;

® not necessarily accept the lowest priced Quotation;

@ reject alt Quotations, if it so decides;

. 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 RFQ;

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

“ make no award at ail.

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 sericus breach of law during the preceding 5 [five] years, including but not limited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate below whether or not they have been
found guilty of a serious breach of law during the past 5 [five] years:

1/We do hereby certify that [/wve

Aave/have not been found guilty during the preceding 5 [five] years of 3 sericus breach of law,
including but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunat or
other administrative body. The type of breach that the Respondent is required to disclose excludes

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

Where found guitty of such a sericus breach, please disclose:

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that Transnet SOC Litd reserves the right to exclude any Respondent
from the bidding process, should that person or entity™Have been found quilty of a serious breach of law,

tribunai or regulatory cobligation.
EVALUATION CRITERIA

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

and overalblevel of unconditional discounts® will be critical

Transnetudiil utilise the following formula in its evaluation of Price:

. & o
pSR80 (1 -]

o Prain
Where:
Ps = Score for the Bid under consideration
Pr = Price of Bid under consideration
Pmiin = Price of lowest acceptable Bid

- B-BBEE status of company

! Only uncondiiional discounts will be laken into account during evaluation. A discount which has been offered
conditionafly will, despite nof being taker into account for evalualion purposes, be implemented when payment s

affacted.

Respondent’s Signature

Date & Company Stamp
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Preference points will be awarded to a bidder for atiaining the B-BBEE status level of contribution

in accordance with the table below:

B-BBEE Status Level Number of points
of Contributor {B0/20 system)
1 20
2 18
3 16

4 12

5 8

6 6

= A

8 2

Non-compliant 0
contributor |

15  Validity Perigd

Transnet desires a validity period of 90 days from the closing date of this RFQ.
This RFQ s valid until

i6 Banking Details

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

17 Company Registration

Registration number of compagty [/ Q6.

Registered name of company AC.C.

18 Disclosure of Prices Quoted

Respondents muét intlicate here whether Transnet may disclose their quoted prices and conditions to

other Respongents:

=7

15 RefurnablaDocuments

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

below.

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

Documents, as detailed below.

Failure to provide all these Returnable Documents wifl resuit in a Respondent’s
disgualification. Respondents are therefore urged to ensure that alf these Documents

are returned with their Quetations.

Respondent’s Signalure Dale & Company Slamp
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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 No] in the table below:

Submitted
Returnable Documents S {Yesor
I . . No]

SECTION 1 : Notice to Bidders

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

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

- Valid B-BBEE certificate from auditor, accountmg officer or SANAS
accredited Verification Agency [RSA EMES]

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

SECTION 2 : Quotation Form
SECTION 3: Vendor Application Form

= Original valid Tax Clearance Certificate [Consoma / Joint  Ventures /
Sub-contractors musthubmit a separate Tax Clearance Certificaie for

each party]
«  Valid Department of Labour Letter of Good Standing

« BCCCI Cerdifigate

Dale & Company Stamp

Respondent’s Signature
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Section 2
QUOTATION FORM
I/We

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

with the conditions related thereto.

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

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

hereofi; and

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

I/\We accept that unless Transnet shauld otherwise decide and so inform me&fds; this Quotaticn {and, if
any, its covering letter and any subsequent exchange of correspondefige], together with Transnet's

acceptance thereof shall constitute a binding contract between Transpet and, mefus.

1/We further agree that if, after Ijwe have been notified of the acceptance of my/our Quotation, [/we fail
1o deliver the said goods/service/s within the delivery lead-time quoted, Transnet may, without prejudice
to any other legal remedy which it may have, cancel thesgider and recover from mejus any expenses

incurred by Transnet i calling for Quotations afresh@nd/er having to accept any less favourable offer.

Price Scheduie

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

VAT
S _ ; R S LR Total
P : Unit of ol UniePrice |
Description of Goods or . Quantity | ' Price
R, O, A :;';ﬂ??fg:?e..-. S :--5_;_;;-.--:__;{?55)_; o (ZARY
Services North Ceast 24
: SEF ATTACHED BILTGE QUANTITY
Delivery Léad-Time from date of purchase order: {days/weeks]

Holes &0 Pricing:

a) “Nall Pricgs must be quoted in South African Rand, exclusive of VAT

b)-  To facilitate like=for-like comparison bidders must submit pricing:strictly in accordance with this price
schediile and fict utilise'a different format, Deviation from this pricing schedule could result in a.bid
being disqualified.

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

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

Respondent’s Signature Date & Company Stamp
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SPECIFICATION

& REQUIRED FOR THE
CONTRACTS

CLEANING: SCOPE OF WORK

AREAS TO BE CLEANED

{2} Entrance | Securily Ke
s} Slalre and Landings {(Servics
(C} Offlice znd Pass :

{C] Lift Fovers

(&) Ladies and Geni's Tollels
{4} Abiution Facililies

gl Kitchens

(h; Entertainment Areas

(i Lifts

] Windows

{k) Farking Area

i Access areas oulgide buitdings

(All floors and areag’whereapplicable)

FLOORS (OFFICES AND PASSAGES)

e Viny! / Ceramic Fioors with & damp mop
% Vacuum Carpels

€ Spot Cleaning

€ Clean carpets

DUSTING (OFFICES AREEPASEAGED)

¢ Clean all telephonesiand disinfect

Dust el highdedgetand ftlings

¥ Dust alt low le‘es hor rontal surfaces

& Dzt allgerticeladracas (wall, ¢ abme‘;& elc to haeight of 2 metres)

# Dust all wigdowle ,sills {low and high)

WASTENDIRPOSAL (OFFICES, KITCHENS ARD TOILETE!

B Empty and clean all waste baskets and receptacias

€ Remove all waste to bing {or removal by Local Authority or
Waste Company

“ Supply wasie bags forw

e Daskels and

ARD FAINTWORK /WALL FA

WALLS | DOORS

GLASS DOOR AND METAL WORK

e Limited Hepistratmn Nomber 2080

ANING OF

¢ bing (Heavy duly, Biack)

GEANMENE

#

FREMISES

o Mainesiahs)

Daily
3 Times per week
When necessary
Diaily

Daily
Weekiy
Daily
Daily
Dally

Twice Daity

wiwre drensned ned

W



1.6, ERNTRANCE FOYER / RECEPTION / RECEFTION GFFIC

€ Sweep enlrancs and € (=1

. Clean goor mels : &

“ Lanmp-c unter lops 0

¢ fta Wachiv
1.7, TOQRETE

B Erripty anc cle

£ Clesn il WC bowis,

@ Clean all mirrors {aily

¢ Damp-mop floars with disinfeciant Dially

w Clean all metal Titings Diaily

& Spoi-ciean wall tiles, door anc WO partitions Draily

€ Wipe and clean hand f’?ryers Daily

¢ Supply and fit lockable 3 lier toliel roll holdergsta ALINCilets

@ Check toillet paper and refill Daily

& Supply paper towels Weaekly
1.8. WIKDOW CLEANING

® Ciean inferior faces of all windows Monthly

® Clean exterior faces of all windews Monthly

€ Clean main entrance (oyergiass wintows infernally & externally Weekly

1.9, VERTICAL BLINDS

. Must all blinds Weekly
10 MISCELLANEQUHE

# furnifure Weaiily

© Hure to be varuined Weskly

e %f“x-“eeké :

¢ Monthly

111, KITCHERS

# Vinyt floors (o] D-MODNEs
€ Sinks o be cleaned
& Cupboard 1008 10 De demp-wiped

147 LIFTS - {where anpiicablel

. . . ) e ra e
L ehvinden pd drenened Dimies Bepinyration Moamber i syt ranenet o
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14,
P——
5.

—3
N
o)

W.E

ipenened Linatad

EARKING AREAE
‘ Bemove sl surlace reluse gl
EXTERNAL AREAS AT WAIN ENTRARNCE

% Remaove si surface redlse to refuse colleclion areas

< \F = -
& oOWEBED Sl gresy

¢ Cargen ares o0

: checked and clesned of litisl
ENTERTAINMENT ANT BROKING AREAS

i areas jo be cleaned and sil refuse o 8 FEIIOVED
e [

igaretie butic 10 be remoed

STAIRE, LANDINGS, EALUSTRADES

& Eloor, stairs and landings 1© he damp-mopped Diaily
5 Balustrades and hand raile o be damp-wiped Daily

LIFT FOYERS — (whete applicable)

® Ceramic floor to be damp-mopped Dally
@ Wall panels o be gamp-mopped Daily

SUPERVISION

& Eull-time supervision (o begprovided by Contracior — compulsory Daily
€ The Conlractor is to furgish ¥ MBeknet with the fUll namels,
telephone, Tax and celitiarmumbers of the Supervise!/s
responsible for the dupghvision of the work applicable o this
contract and for gagh Buiding Asset listed on the Schedule,
& Cuatity controt will hdgane by client on-site on an irregular basis Weekly

EQUIPMENT, METERMAL AN CONSUMABLES

"” ™ £immg ca@ldes et R T - T T -~ HY
The Congactel TOUSt supply the foBowing Lorousiy -

# Waltuy o cleaners with water filters

# Fotishers

@ Brooms

g Mops

& All cleaning chemicals

© A4l cleaning maierial ables, elc

¢ Consumables e.g. ole | figuid hand soap, papet iowels

E HuCkeis
& Necessary 5ign oa

& eguipment (o be kept in good ang safe condition at abt Gmes
reguiations.

an to comply (o all gaietly

vy rensneingl
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.20, STAFF REQUIREMENTE ARD WORKING MOURE (A8 PER CONSUMERS REQUIREMENTS

The F:rs?"‘!az tor will ensure & full staff \,adm;;‘!“};u* on a2l working days, I oreer 1o maintain an

eflicient cleaning service at ALL fimes to ALL ares

Service recuired seven (V) dave per week or 24 Hour Operations must be of a high standard.

g ¢ day & week and

The contractor shall
or 24 hour shifl work, ’é P

127 MESE ROON FACILITIES FOR CLEANING CONTRACTORS

rovide mess faclities Le. mess arez.

The cliert will p

KB COOKING OF FOOD BY CONTRACTORS WILL NOT BE ALLOWETION TRANENET
FROPEHTY,

122 UNIFORM CLOTHING

The Coniracio

headgear, shoe
THE FOLLOWIKG TERMS AND CONDITIGNS IN ADDITION TO THE CONTRACT
SHALL ALSC APPLY -

- shall st ALL times ensure that ALL cleamiag siafl is neatly dressed m uniform with
es, gloves, ete. All cleaning staff (@ bejideniiflable with visible identification.

¥

2.1 BREACH OF CONTRACT
The client, Transnel Freight Rail, @il be allowed to lerminate the contract by giving 30 (thirty) days
notice should the service rendesed wol'be according to the laid-down specifications, and the client’s
full satisfaction.

2.3 FAYMENT

All suppliers shadt be paid within 30 days from date of receipl ot inveolce by the Transnet
Freight Rail Accolfbting, Johannesburg office, following accepiance of service by Transnet
Fraight Rail
SAFETY REGUUATIONE
The contrector & reguired 1o form pari of Transnef's
85 of 1883

program for heaith and salety acsording to Act

i Rail will encourage and enforce safe labour praciices where possibie, the
resnonsible and iiable any for injuries thal might be susiained by the
it of or during the performance of their dudies.

‘ner own eguipment throughout the duration of the

H-t)

dovide and manizin o

CHEMICALS ARD MATERIALE

atisly the nonditions of the contract,

The contractor shall provide chamicals and matensls needed 10 58
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: sary tocd and safely
ans health laws, reguistions

T
r

he contracior must be HACCE (hazard & criirol points) compliant and ceriffied.
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* Building Asset - | ‘Brief description of - : S S R U S ~:Depot . s @ m ;,m. B eI COMME
<1 iNumber; fe,g. | sgset! building, g’ | O Station - Departmient | Manager's U 1§ R A I B SN
L ber, {e.g. set/building, &g " . E n . i Manager: Tl 2 £ Gl NS
e D2ADB0TY oo 1 vablution, office, eic e G Lo oL s Name = m v & e Bk M S
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D2AAT04U Qffice [ aclution langer IO Bayhead Yards Surprise Ndlevu | 1| 11 G 1 201 11 o o 1 ot 10 7 TGl 2 88i24 Hours
¥ COPERATICNS
PARKHOME SAE QC1  |Mess/kitchen Stanger CPERATIONS Bayhesd Yards Surprise Ndlevu {05610 Of 1]0] 0 0 o & G o 10 7 , ﬁ_mb Hours
) . UL agles
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GeXD032U Signai Cabin Effingham OPERATIONS SIGNAL CARIN Drorek Preiss 200 o 4 20 20 11 20 oy 0o u o0 f o0 7 20 2| 181]24 Hours
02XD03301 Signai Cabin Duffs Road CPERATIONS sianad CABIN Drerek Preiss i ol of ] 1 1f 40 1) of of 4 1 9 O 7 8| 11 30|24 Hours
02YA115U Signal Cabin Stanger OPERATIONS STANGER L O e 10 1) 1eT)2a Hours
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92252240} Office Tongaat INFRASTRUCTURE ELECTRICAL DEPOT [Chadie Niewoud | 0 @1 OhAY B 1 0 1 07 O] 1 ol ¢ o 5 10 113112 Hours
DZAAZZOU Toilet and _u_x_mjﬂm room I_..Uj@mm" INERASTRUCTURE ELECTRICAL DEPOT |Charlis Niswoud i A 0 3 1 1 o] o o © i 0 0y Q@ 5 2 1 144112 Hours
02AAZ2 1L Ablution Tongaat INFRASTRUCTURE ELECTRICAL DEPOT iChariie Niswoud | 1| 11 0 1IN@IgfiR 01 0f 0 o 3 11 o 0 5 St 1] 19|12 Hours
02640040 Station Building Tongazt NATCOR TONGAAT T T D T T T i S
02AAZ15U Office Bullding Tongaat ASSET PROTECTION |TONGAAT R T T T O T I 5 1 Bozanours
0zAAZ5BU Siation Building Verulam NATCOR VERULAM 1ol oop b2 11w o 0 % 0 10 7 4] 1| 46|24 hours
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WORTH COASEY

CLEANING

No. of Mate 9 Toitelroli Hoigers 3 Tier, Lockerble. Service Datly, Good quatity or two phy. K
”Nf of Urinats 3 Senare daily R
ko, of Femal.{: 2 Toitetiol Hoigers 3 Yier, Lockertie, Senace Daitly, Good quality o Two aly
Hand Paper Towel rolls 24 Supnly stengs snd service monthiy. Good quality paper Eg
Totat No. of Basins 14 i E
Sorvice daity -
Office with Carpess o Service weekiy | Deep clean annuzliy R
Showsrs & Service do [
Kiichen 1o Service dals R
Days per week required 7 ER
Number of siaff i

DAY SHIFT - 7 DAY WEER

TOTAL PER MORNTH

6.2
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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 Goods and Services to Transnet as expressed hereunder. Should the Respondent
find any condition(s) unacceptable, it should indicate which condition(s) is/are unacceptable and
offer an alternative{s). A Quotation submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business.

1  SOLE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Trangnet’s purchase order(s)
[Order or Orders] represent the only conditions upon which Transnet S0C Lid [Tranmsnet] procures
goods or services specified in the Order [collectively, the Products] fromitheiperson to whoin the Order is
addressed [the Supplier/Service Provider]. Transnet does not ageptwany, other conditions which the
Supplier/Service Provider may specify, unless otherwise agreed tosby Tiransnet in writing. In the event of

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

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Ordér. The Supplier/Service Provider shall not vary the
quantities specified and/or the specification, if #hyNstipulated in the Order, without the prior written
consent of Transnet. The Supplier/Service Proyider warrants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

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

the Supplier's/Service Rrovider's abligations under the Order,

21.2 The Supplier/Service ProviderWwill not be excused for delay in delivery or performance except due to
circumnstancesegutside it contral and then only subiect to the Supplier/Service Provider having
notified Traftsnet in writing on becoming aware of such circumstances. Transnet may terminate an
Order, imwhole, of in part, without incurring any liability to the Supplier/Service Provider if such a

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

22 PRICE AND'BRAYMENT
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) {a Tax Invoice], supporting documentation and
month-end  statement from the Supplier/Service Provider. Tax Invoices plus supporting

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

22.2 Payment of the Supplier's/Sesvice 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 acceptable

Respondent's Signature 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.

PROPRIETARY RIGHTS LIABILITY

If any allegations should be made or any claim asserted against Transnet that cwnership of, or any act or
omission by Transnet in relation to Products/Services or any written materfal provided to Transnet relating
to any Products/Services or pursuant te an Order being a violation or infringement of any third party’s
contractual, incustrial, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
SupplierfService Provider hereby indemnifies Transnet against and hold it harmless from any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees] arising directly or indirectly from
such allegation or claim provided that this indemnity shall not apply where the aliégation or claim arises
sclely as a result of the Supplier/Service Provider following a design or precess, originated and furnished by

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infringing Products; or
b) modify or replace the Products/Services so that they betome nomFinfringing,

provided that in both cases the Products/Services shall continte, to meet Transnel’s requirements and any
specifications stipufated in the Order. Should neither option be possible, the Supplier/Service Provider may
remove, with Transnet’s prior written consent, Such Rroducts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transngtfefises 10 give such consent, the Supplier/Service Provider
shall have no liability in respect of any) contiiued use of the infringing Products/Services after

Supplier's/Service Provider's prior wiittenyrequest to remove the same,

PROPRIETARY INFORMATIOMN

All information which Transiet Mas divulged or may divuige to the Supplier/Service Provider and any
information relating to TFanseet’sWusiness which may have come into the Supplier's/Service Provider’s
possession whilst carryinglout@an Order, and the existence of the Order, shall be treated by the
Supplier/Service Bfovider as confidential information and shall not, without Transnet's prior written
consent, be diselesediio dny third party, or be used or copied for any purposes other than to perform the
Order. This clausé @865 not apply to information which is public knowledge or available from other sources
other thén, by, breaeh of this Term. Upon request by Transnet, the Supplier/Service Provider shail return all
matefials issted pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

TERMINATION OF ORDER

26.1 Transnet may cancel an Crder in whole or in part at any fime 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
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material breach of its obligations under these Terms and/or Order or shall have been qguilty of conduct
tending to bring itself into disrepute, on written notice to the Suppiier/Service Provider when such

work on the Order shall stop.

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

progress, where such price reflects only those costs not otherwise recoverable by the Suppiier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such work in progress. Payment of such price shall be in fuil and
final satisfaction of any claims arising out of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, inciuding any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this clause will not in any event
exceed the total amount that would have been payable to the Supplier/Servicg Rrovider had the Order

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit all claims within 2 ftwo]

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

circumstances.

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

27

28

29

30

and the Supplier/Service Provider shall compensate Transnet™fér any costs incurred in obtaining

substitute Products or any damage caused due to thesfailure or defay in the delivery.

ACCESS

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

procedures as and where reguireds

INSOLVENCY

If the Supplier/Service Providenshall have a receiver, manager, administrator, liquidator or like person
appointed over all opafympart of its assets or if the Supplier/Service Provider compounds with its crediters
or passes a resoldtionffor the writing up or administration of the Supplier/Service Provider, Transnet is at
liberty to terpfinate thefOrder or Orders forthwith, or at its option, to seek performance by any such

appointed gerson,

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

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

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

acknowledgement of receipt by the recipient.

Respondent’s Signature
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31 1AW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim relief on an
urgent basis from a 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 it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the name apthaddress of such agent

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

32 GENERAL
Completion or termination of an Order shall be without prejudice to dlysTetin, herein which by its nature
would be deemed to continue after completion or termination, ingllidifig, but not limited to clauses 23, 24,
Error! Reference source not found., 25 and Error! Reference source not found.. Headings are
included herein for convenience only. If any Term herein bé held itegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be affected. Nowzilure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver théreof by Transnet. All rights and remedies available to
either party under these Terms shall be in additioh to, fiot te the exclusion of, rights othenwise available at

law.

33 COUNTERPARTS
These Terms and conditions may bésighed in any number of counterparts, all of which taken together
chall constitute one and the sapiésinstiument. Any party may enter inte this agreement by signing any

such counterpart.
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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, inciuding those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overlooked any such condition or failed to properly

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

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact persomn: [Flsase complele]

Name

Designation

Telephone

Celt Phone

Facsimile

Email

Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-QFFS ANONYMOUS : 0800 003 056
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Contact person i

. Designation -
Telephone iU UL T
Bmail 2
-Annuai turnover range flast financial year] <RSm Y RS -35m > R35m
Does vour company provide Products Services S Both
Area of delivery National Provincial Local
T oo Is your company a public or private entity ... Publie o Private oo
Does your company have a Tax Directive or:IRP30 Certificate Yes No

Main product or services je.g. Stationery/Consulting] = @ %

Complete B-BBEE Ownership Details.

0 il Q 2
%o Bia;k g SRR %o B[_aCk women - - % Disabled Black ownership
ownership oo C o ownership
Does your company have a B-BBEE certificate, | Yes :f:_:'.:ﬁé;i' - No =

What is your B-BBEE statis [Level ¥t 9 funknown]

fHo’W many personnel does the firm efmploy Permanent wot o Parttime

If you are an existing Vendor with Transnet\please complete the following.

Transnet contact person

Contact numbet

Transnet Operating Divisiony, .« o

Duly authorised to sign Teu@nd en behalf of Company / Organisation:

" Name ~ Designation

Signature .. Date

Respondent's Signature Date & Company Stamp
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1 INTRODUCTION

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

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

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

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

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

2 DEFINITIONS

Where the foliowing words or phrases are used in the Agreement, such words or, Phrdses shali have the

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

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated scheddlgs “andfor annexures and/or
appendices, including the Work Order{s), specifications forythe“Services and such special
conditions as shalt apply to the Agreement, together with'the Géneral Tender Conditions and any
additional provisions in the associated bid documents tendered by the Service Provider [as agreed
in writing between the Parties], which collectively and exclusively govern the provision of Services

by the Service Provider to Transnet;

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

the Commencement Date otherwise pursuant 1o the Agreement;

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

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

Confidential Informatiof means any information or other data, whether in written, oral,
graphic ar in any other form such as in documents, papers, memoranda, correspondence,
notebooks) reparts, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, fasmidae, patents, or inventor's certificates, which a Party discloses or provides to the other
Party [ibtentivnally or unintentionally, or as a result of one Party permitting the representative of
thg other Party to visit any of its premises], or which otherwise becomes known to a Parly, and

whiich is not ins the public domain and includes, without timiting the generality of the term:
a) information relating to methods of cperation, data and plans of the disclosing Party;
5)} the contents of the Agreement;

c) orivaie and personal details of employees or clients of the disclosing Party or any other

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

information;

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

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

to its existing and planned future business activities;

Hesuongd

Date & Company Stamp
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) information relating to the past, present and future research and development of the
disclosing Party;
a) information relating to the business activities, business relalionships, products, services,

customers, clients and Subcontractors of the disclosing Party where an onus rests on the

disclosing Party to maintain the confidentiality of such informatior;
Y irformation contained in the software and associated materal and documentation
helonging to the disclosing Party;

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

including inventions, applications and processes;
i Copyright works;
k) commercial, financial and marketing information;

3] data concerning architecture, demonstrations, tools and teghnigues, fHrocesses, machinery

and equipment of the disclosing Party;

(1) plans, designs, concepts, drawings, functional and, fechnical requirements and
specifications of the disclosing Paity;

n} information concerning faults or defects in goads, equipment, hardware or software or the

incidence of such faulis or defects; and

0) information concerning the charges, Fees and / or costs of the disclosing Farty or its
authorised Subcontracters, or their methods, practices or service performance levels

actually achieved;

2.7  Copyright means the right in expressions, procedures, methods of operations or mathematical
concepts, computer program cagdes, compitations of data or other material, literary works, musical
works, artistic works, soundireeerdings, broadcasts, program careying signals, published editions,
pholographic works, af cinematographic works of the copyright owner to do or to authorise the

doing of certain acts specified,in respect of the different categories of works;

2.8 Default meanS, anyybreach of the obligations of either Party [including but not limited to
fundamentahbreach or breach of a fundamental term] or any Default, act, omission, negligence or
statement of” either Party, its employees, agents or Subcontractors in connection with or in

relation,to the subject of the Agreement and in respect of which such Party s able to the other;

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

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

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

from time to time;

Date & Company Stamp
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212

2.13

2.14

2.15
2.16

2.17
2.18

2.15

2.20

2.21

2.22

2.23

2.24

2.25

2.26

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

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

future additions and improvements to the Intellectual Property;

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

Materials means the Deliverables, the Service Provider Materials and théThird Party Materials;

Parties mean the Parties to the Agreement together with their subsidiaries, divisions, business

units, successors-in-title and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Patent applications, ‘@nce the iatter have proceeded to grant,

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

Permitted Purpose means any activity or process togzbe undertaken or supervised by Personnel
or employees of one Party during the terfs, of /the Agreement, For which purpose authorised
disclosure of the other Party's Confidentiall Information or Inteifectual Property is a prerequisite in
order to enable such activity or process te be accomplished;

Personnel means any partner, employeehagent, consultant, independent associate or supplier,
Subcontractor and the staff af such Subcontractor, or other authorised representative of either
Farty;

Purchase Order(s} gneans official orders issued hy an operating division of Transnet to the

Service Provider forthefrovision of Services;

Service{s) means [&], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Work Oder{s}in terms of the Agreement;

Servicl, Level Agreement or SLA means the processes, deliverables, key performance
indicatars and’ performance standards relating to the Services to be provided by the Service
Rrovider;

Subcontract means any contract or agreement or proposed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide to the 5Service
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, dala, diagrams, charls, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at ne expense to Transnet,

and used by the Service Provider in the performance of the Services;
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2.27

2.28

2.29

2.30

231

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

1991, as may be amended from time to time;

Third Party Material means software, software development tools, 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
iogo, or combination of signs and/or logos capable of distinguishing the goods or services of one
undertaking from those of another undertaking;

VAT means Value-Added Tax chargeable in terms of the Vaiue-Added Tax Act 89 of 1591, as may
be amended from fime to time; and

work Order{s} means a detailed scope of work for a Service required BygIransnet, including
timeframes, Deliverable, Fees and costs for the supply of the Serviceyto Transnet, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

31

3.2

3.3
3.4
3.5

4.1

4.2

4.3

4.4

4.5

Clause headings in the Agreement are included for ease of refesence only and de not form part of
the Agreement for the purposes of interpretation_or fer any other purpose. No provision shall be
consirued against or interpreted to the disadva@ntage 06 either Parly hereto by reasen of such

Party having or being deemed to have structured or drafted such provision.

Any term, word, acronym or phrase used in the Agreement, other than those defined under the
ciause heading “Definitions” shall e givermits' piain English meaning, and those terms, wards,
acronyms, and phrases used in the Agreement will be interpreted in accordance with the generally

accepted meanings accorded thereto.
A reference to the singular ingorpatates a reference to the plurat and vice versa,
A reference to natural persons mcorporates a reference to legal persons and vice versa.

A reference to a garticular génder incorporates a reference to the ather gender.

MATURE AND SCOPE

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

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

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

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

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

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

Resoondents Signature
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4.6

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 wili perform its obligations under the
Agreement in accordance with the timeframe(s) [if any] sel out in the relevant schedule, save that
the Service Provider will not be liable under this clause if it is unable to meet such cbligation
within the time required as a direct resull of any act or omission by Transnet and #t has used its
best endeavours to advise Transnet of such act or emission, In the event of such delay, any time
deadlines detailed in the relevant schedule shall be extended by a period egual (o the period of
that delay.

5 AUTHORITY OF PARTIES

5.1

5.2

6.1

6.2

Nothing in the Agreement will constitute or be deemed fo constitutea, parfhership between the
Parties, or constitute or be deemed to constitute the Partigs @ssagents or employees of one

another for any purpose or in any form whatsoever.

Neither Party shall be entitied te, or have the power or authority & enter into an agreement in the
name of the other; or give any wamanty, represeniation or undertaking on the other’s behalf; or
create any liability against the other or hind the othei’s credit in any way or for any purpose

whatsoever.

WARRANTIES

The Service Provider warrants fo Transnet that:

a} it has full capacity andeuthorBy o enter into and to perform the Agreement and that the

Agreement is executed byla duly authorised representatives of the Service Provider;

b} it will discharge s, obligations under the Agreement and any annexure, appendix or

schedule her@to with all due skill, care and diligence;

c) it will be solely responsible for the payment of remuneration and associated benefits, if
any,. of its\Persennel and for withholding and remitting income tax for its Persennel in

confogmance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

e} the use or possession by Transnet of any Materials will not subject Transnet to any dlaim
for infringement of any Intellectual Property Rights of any third party.

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

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

Respondent’s Slgnalure
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects wilh 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 entitted to employ a third parly to do so in
piace of the Service Provider and any excess charges or costs incurred by Transnet as a result

shall be paid hy the Service Provider,

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

The Service Provider will not be liable to remedy any problem arisingsffgn or caused by any
maodification made by Transnet to the Deliverables, or any part theregf, without the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the effects of amy steps proposed by Transnet
pursuant to clause 6.5 above, including but not limited to any cost implications or any disruption
or delay in the performance of the Services. The Parties aghee that any changes to the Services,
including the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control procgdmre, ashget out in clause 28 [Amendment and

Change Controf].
The Service Provider warrants that:

ay it has, using the most up-tofdate softwére available, tested for [and deleted] all commonly
known viruses in the MaterialSyand fior all viruses known by the Service Provider at the date

of the refevant Work Order; and

by at the time of delivery to"Fransnet, the Materials do not contain any trojan horse, worm,
fogic bomb, tifie hemh,"Back door, trap docr, keys or other harmful components.

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

its hest endeaveurs towassist Transnet in reducing the effect of the virus and, particulagly in the

event thal @%wisus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

The Setvice Povider underiakes to comply with South Africa’s general privacy protection in terms
st Bill of Rights [Section 143 in connection with the Agreement and shall procure that its
Personne! shall observe the provisions of Section 14 [as applicable] or any amendments and re-

enattments thereof and any regulations made pursuant therefo.

The Service Provider warrants that it has taken all reasonable precautions to ensure that, i 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 wili be reduced to the greatest extent possible, and that
the Service Provider shall ensure that it has appropriate, tested and documented recovery
arrangements in place,

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

therehy adhere [as applicable] to railway safety requirements and/or regulations. Permission for

Ressondent's Sy
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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 fo comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

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

The Service Provider shall give Transnet reasonable notice “of “amyeinformation it requires in
accordance with clause 7.1 above.

Subject to dause 13 [Service Froviders Personnelj, Trahsnet/agrees to provide the Service
Provider or its Perscnnel such access to and use of its facilities as is necessary to allow the Service

Provider to perform its obligations under the Agreement.

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

The Service Provider shall:
ay respond promptly to all complaints and enquiries from Transnet;

13)) inform Transnet immediately of any dispute or complaint arising in relatiors to the provision

of the Services;

C) conduct its buginess imya, professional manner that will reflect positively upon the Service

Provider and theGervice Provider’s Services;

d) keep full\records clearly indicating ali transactions concluded by the Service Provider
relatiigyto the performance of the Services and keep such records for at least 5 [five] years
fiomdhe date of each such transaction;

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

the business and activities of the Service Provider;

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

a) comply with all applicable environmental legislation and regulations, and demonstrate

sound environmentai policies, management and performance; and

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

may have in terms of the Agreement, to terminate the Agreement forthwith without any
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8.2

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

the Service Provider.

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

a)
b)

o)

d)
e)

f)

)

h)

)

k)

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

reascnable degree of care and diligence;
use its best endeavours and make avery diligent effort to meet agreed, deadlines;

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

practice and promote its own internal policies aimed at prehibiting’and preventing unfair
discrimination [as further referred to in clause 22 — Lguality and Diversity];

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

when requested by Transnet, pravide cleéar and accurate information regarding the Service
Provider's own policies and procedurés, excluding Know-How .and other Confidential
Information, except where @, non-disclosure undertaking has been entered into between
the Parties;

not allow & conflict of inkerest to develop between its own interests [or the interests of any
of its ather customershand the interests of Transnet;

not accept orofferdnor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attefpt toetherwise exert undue influence over the recipient;

not #misicad Transnet or its officers, employees and stakeholders, whether by act or
OINISSIEN;

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

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

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

3 FEES AND EXPENSES

9.1

5.2

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

Fees detaiied in the relevant schedule or Work QOrder.

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 relevant Work

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

37y Signature
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10

i1

9.3

9.4

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

provision of the Services, provided that all such expenses:

G); are agreed by Transnet in advance;

D) are incurred in accordance with Transnet's standard travel and expenses policies;
C) are passed on to Transnet at cost with no administration fee; and

) will only be reimbursed if supported by relevant receipts,

Al Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommadation costs, will provide the detail for each of the Personnel caring out the Services
and incurring the expenses, and the Tax Invoice will, where appropriale, include VAT as a

separate item.

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts stiputated, imihe relevant schedule or Work

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

Transnet shall pay such amounts to the Service Provider, upon receipt of a correct and undisputed
Tax Invoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoicesf{ or such portion of the Tax Invoices which are
uslisputed become due and payable to ghe"Servige Provider for the provision of the Services, in

terms of clause 10.4 below,

All Fees and other sums payable under the Agreement are exclusive of ¥AT, which will be payable

at the applicable rate.

Unless otherwise provideddfar imthe Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted tog8ther with a month-end statement, Payment against such month-end
statement shall be iade’by Transnet within 30 [thirty} days after date of receipt by Transnet of

the statement to@ether with'all undisputed Tax Invoices and supporting documentation.

Where the payment of @ny Tax Invoice, or any part thereof which is not in dispute, is not made in
accordanfe with™his clause 10, the Service Provider shali be entitled to charge interest on the
outstandig amaunt, at The Standard Bank of South Africa’s prime rate of interest in force, for the

pefiod from the due date of payment untif the outstanding amount is paid.

FEE ADJUSTMENTS

111

Fees for Services rendered in terms of the Agreement shall be subjeck to review as indicated in
the Work Order{s) annexed hereto from time to time.
No less than 2 ftwo] months prior to any proposed Fee adjustment, the Parties shali commence

negotiations for Fees for the next period or as otherwise indicated and appended hereto.

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

clause 25 of this Master Agreement [Dispute Resolution).

ondent’s i
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12

INTELLECTUAL PROPERTY RIGHTS

121

12.2

a)

b)

<)

d)

a)

b)

<)

Tithe to Confidentia!l Information

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

Provider's Background Inteliectual Property shall remain vested in the Service Provider.

Transnet shall grant o the Service Provider an irrevocabie, rovalty free, non-exclusive
licence to use Transnet's Background Inteliectual Property only for the Bermitted Purpose.

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

The Service Provider shall grant to Transnet an irrevocable, royalty“ree, non-exclusive
licence to use the Service Provider's Background IntellectualNProperty for the Permitted

Purpose. This licence shall not permit Transnet to sub-ligerse thother parties.

The Service Provider shall grant Transnet accessgte the Service Provider’s Background
Intellectual Propeity on terms which shall be bona fide negotiated between the Parties for
the purpose of commerdially exploiting the Féreground Intellectual Property, to the extent

that such access is required.

Titie to Intellectual Property

All vight, title and interest in andfto Foregraund Intellectual Property prepared, conceived
or developed by the Service Pravider, its researchers, agents and employees shall vest in
Transnet and the Service Provider agknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the termifationy or canceliation of the Agreement dispute the validity or
enforceability of Such Foreground Intellectual Property, or cause to be done any act or
anvthing contestin@ or in any way impairing or tending to impair any part of that right, title
and interestylo ahy OF the Foreground Intellectual Property and shall not counsel or assist

any persoq to desso.

TrAnsnet Shail be entitled to seek protection in respect of the Foreground Intellectual
Proferty anywhere in the world as it shall decide in its own absolute discretion and the
Service Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

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

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

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

s

sard

erd’s Signatine
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12.3

124

12,5

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

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

Title to Improvements

Any improvemenis, developments, adaptations and/for modifications to the Foreground intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet's Background Intellectual Property and/or Confidential Informatidn shall be exclusively
owned by Transnet. The Service Provider shall disciose promptiyssie Transnet all such
improvements, developments, adaptations and/or modifications, imventions or discoveries. The
Service Provider herchy undertakes to sign all documents and do allthings'as may be necessary
to effect, record and perfect the assignment of such improvemgnts, “developments, adaptations
andfor modifications, inventions or discoveries to Trafisnet ‘and¥the Service Provider shall
reasonably assist Transnet in attaining, maintaining or documenting ownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any party to act on or use in any way any Confidential
Information belonging to Transnet whether ob nct such party is aware of such Confidential
Information, and shall promptly notify Transnét of the information if it becomes aware of any
party so acting, and shall provide\Jransngt the information with such assistance as Transnet

reasonably requires, at Transnek’s cost and expense, to prevent such third party from s acting.
Unauthorised Use of Intellectual Property

ajy The Service Povider agrees to notify Transnet in writing of any conflicting uses of, and
applicationg ofCregisfrations of Patents, Designs and Trade Marks or any act of
infringerment, Wunfalr competition or passing off involving the Intellectual Property of
Trarfénet ofwhich the Service Provider acquires knowledge and Transnet shall have the
duhtyés its own option, to proceed against any party infringing its Intellectual Property.

b)) It shatide within the sole and absolute discretion of Transnet to deterine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet's cost, in whatever measure including egal action to bring any infringement of
itliegal use to an end.

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

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

arising out of proceedings.
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i3

14

SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

i34

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
krown to the Service Provider by Transnet concerning conduct at any Transnel premises or any
other premises upon which the Services are to be performed [including butthot limited to security
reguiations, policy standards and codes of practice and health and Safétyrequirements]. The
Service Provider will ensure that such Personnel at all times act in a%awfui and proper manner in

accordance with these reqguirements.

Transnet reserves the right to refuse to admit or to removesfrom any premises occupied by or on
hehalf of it, any Service Provider Personnel whose admission or présence would, in the reasonable
opinion of Transnet, be undesirable or who represents a threat to confidentiality or securily or
whose presence would be in breach of any rules,and tequlations governing Transnet's Personnel,
provided that Transnel notifies the Service Providér of any such refusal [with reasons why]. The
reasonable exclusion of any such individual frefn such premises shall not relieve the Service

Provider from the performance of its obligations under the Agreement.

The Service Provider agrees to use all reasénable endeavours to ensure the continuity of ils
Persornel assigned to perform the Sevices If any re-assignment by the Service Provider of those
Personnel is necessary, or if Tragsnet advises that any such Personnel assigned are in any respect
unsatisfactory, including whare“any such Personnel are, or are expected to be or have been
absent for any periodgthen the Service Provider will promptly supply a replacement of equivalent
calibre and experiencd, and” any such replacement shall be approved by Transnet prior to

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

LIMITATION OF LIABILITY

14.1

14.2

14.3

Neithes Party, excludes or limits lability to the other Party for:

aj death or personal injury due to negligence; or

i) fraud.

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

Subject always o clauses 14.1 and 14.2 above, the lability of either the Service Provider or

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

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

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

14.4  Subject to clause 14.1 above, and excepl as provided in clauses 14.2 and 14.3 above, in no event
shali either Party be liable to the other for indirect or consequential loss or damage or inciuding
indirect or consequential loss of profits, husiness, 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.

145 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 shall be as provided in clause
14.3 above.

14.6  Nothing in this ciause 14 shall be taken as limiting the liabilify of the Service Provider in respect of
clause 12 [Intellectual Property Rights] or clause 16 fConfidentiality].

15 INSURANCES

15.1  Without limiting the lizbility of the Service Provider under the Agreement, the Service Provider
shall take out insurance in respect of all risks for which it is pruglent for the Service Provider to
insure against, inciuding any liability it may have as a resulielits activities under the Agreement
for theft, destruction, death or injury to any persan and damage to property. The level of
insurance will be kept under review by Transpey, on anp annual basis, to ensure its adequacy,
provided that any variation 1o the level of suchinsurance shall be entirely at the discretion of the

Service Provider.

15.2  The Service Provider shall arrange ifsurangeswith reputable insurers and will produce to Transnet
avidence of the existence of the policies ont an annual basis within 30 [thirty] days after date of

policy renewals.

i& CONFIDENTIALITY
16.1 The Parties hereby, tndeftake, the following, with regard to Confidential Information:

ay not to divulgeyor disclose to any person whemsoever in any form or manner whatsoever,
eithemdirectly dr indirectly, any Confidential Information of the other, without the prior
wiritten consent of such other Party, other than when called upon to do so in accordance
withwa statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or offidal, in which event the Party concerned shall do what is
reasanably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

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

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

such copies shalt be regarded as Confidential Information;
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f)
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h)

)

k)
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not o de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-compilation, including software or hardware disclosed and
shali not analyse any sample provided by Transnet, or otherwise determine the
composition or structure or cause to permit these tasks Lo 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 cornpetitive, sensitive or Confidential Information;

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

and stipulated i writing for such information in such cases;

the Parties shall not make or permit to be made by any other‘person subject to their
control, any public statements or issue press releases o disclose Confidential Information
with regard to any matter related to the Agreement, unless written authorisation to do so

has first been obtained from the Party first disclosing sughfinformation;

each Party shall be entitled to disclose such.aspects of Confidential Information as may be
relevant to one or more technically qualifedemployees or consuliants of the Party who are
reguired in the course of their dukies 1@ receive the Confidential Information for the
Permitted Purpose provided that| the employee or consufiant concerned has a legitimate
interest therein, and then ogly to theseXtent necessary for the Permitted Purpose, and is
informed by the Party of thayconfidential nature of the Confidential Information and the
obligations of the confidentiality to which such disclosure is subject and the Party shall

ensure such employees Brdensuliants honour such obligations;

each Party shall ngtifyhe other Party of the name of each person or entity to whom any

Confidential Irfofmatidn has been disclosed as soon as practicable after such disclosure;

each Parly shailpensure that any person or entity fo which it discloses Confidential
Infermatierishall observe and perferm all of the covenants the Party has accepted in the
Agrefment as if such person or entity has signed the Agreement. The Parly disclosing the
Gonfidleftial Information shall be responsible for any breach of the provisions of the

Agreement by the person or entity; and

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

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

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

where:

a)

b)

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

was rightfully in a Party’s possession prior {o receipt from the other Party, as proven by the
first-mentionad Party's written records, witheut an infringement of an obligation or duty of

confidentiality; or
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Q) can be proved to have been rightfully received by a Party from a third party without a
hreach of a duty or obligation of confidentiality; or

) 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 shali remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
inctuding, without limitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Service Provider fail or negiect ta execute the work or to deliver any portiontof the Service, as

required by the terms of the Agreement or Work Order, Transnet may €ancel,the” Agreement or Work

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

the provision af any remaining commitment. shall remain subject igfall respeets to these conditions.

TERM AND TERMINATION

18.1

18.2

18.3

184

Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is [@]
and the duration shall be for a 12 [twelve] monith period, expiring on [@], uniess:

a) the Agreement is terminated by either Patty in accordance with the provisions incorporated
herein or in any schedules opfanneximes@ppended hereto, or otherwise in accordance with
law ar equity; or

b} the Agreement is extended at Transnet's option for a further period to be agreed hy the
Parties.

Either Party may terpdinaie thetAgreement forthwith by notice in writing to the other Party where

the other Party hat committéd a material Default and, where such Default is capable of remedy,

has failed to remedy Such Default within 30 [thirty] days of receiving notice specifying the Default
and requirinidiits remedy.

Fither Pasty/may,.terminate the Agreement forthwith by notice in writing to the other Party when

thefother Pary is unable to pay its debts as they fall due or commits any act or omission which

would(be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended
from time to time], or if any action, application or proceeding is made with regard to it for:

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

b} its winding-up or dissolutior;

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

d) any simifar action, application or proceeding in any jurisdiction to which itis subject.

Transnet may terminate the Agreement at any time within 2 {two] months of becoming aware of

a change of control of the Service Provider by notice in writing to the Service Provider. For the

purposes of this clause, "contral” means the right to direct the affairs of a company whether by

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

Rowoondeni’s ¢
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18.5

18.6

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

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

CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

19.5

19.6

18.7

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

On termination of the Agreement or a Work Order, the Service Providerwill immediately defiver
up, and procure that its Personnel will immediately deliver up te Transnet, all’ Deliverables and
property belonging to Transnet [or, in the event of termination“ef aWWeérk Order, such as is
relevant to that Work Order] which may be in the possessiomyof,"8runder the control of the

Service Provider, and certify to Transnet in writing that thig has been'done.

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

and delete copies so held.

In the event that the Agreement is terminated by the Service Provider under clause 18.2 [Term
and Termination], or in the event that a Wark.Order is terminated by Transnet under clause 18.5
[Term and Termination], Transneb, will jpay to the Service Provider all outstanding Fees
fapportioned on a pro rata basis] relating to the work undertaken by the Service Provider up until
the date of such fermination, T@nsnet will also pay the costs of any goods and materials ordered
by the Service Providef’ in Telation to the such work for which the Service Provider has paid or is
tegally obliged to paypid which case, on delivery of such goods or materials, the Service Provider
wili promptly deliversuch'@oods and materials to Transnet or as it may direct.

The provisions of\cladses 0 fDefinitions], & [Warranties], 12 [Infeflectual Properdy Rights], 14
[Limitation of Liabiity] 16 [Confidentiality], 19 [Consequenice of Terminationj, 25 [Dispule
Resalutionfand(28 [Governing Law] shall survive termination or expiry of the Agreement.

¥ either Party [the Defaulting Party] commits a material breach of the Agreement and fails 1©
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
fiabifity and without prejudice to any claims which the Aggrieved Party may have for damages

against the Befaulting Party.

Should:

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

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

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

then the other Party shall be entitled, but not chliged, to terminate the Agreement on writtern

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 benefil of the Agreement or any interest hereunder @xCept with the prior

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

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

its consent to such assignment or novation and that it shall only be entiled tayecover from Transnet any

reasonzable legal costs incurred by it as a direct result of such assignment,or navation.

21 FORCE MAJEURE

211

21.2

Neither Party shall have any claim against the cther Parly arising from any failure or delay in the
performance of any obligation of either Party upderithe Agreement caused by an act of force
majeure such as acts of God, fire, flood, war, Strike, Yockout, industrial dispute, government
action, laws or requlations, riots, terrorism.or civil disturbance, defaults, delays or discontinuance
on the part of independent contractors/ suppliers, or other circumstances or factors beyond the
reasonable control of either Party, afid to theextent that the performance of obligations of either
Party hereunder is delayed by virtue of jthe aforegoing, any period stiputated for any such

performance shall be reasonablyextended.

Each Party will take all reasonabie steps by whatever lawful means that are available, to resume
full performance as sfon as pacticable and will seek agreement to modification of the relevant
provisions of the Agreéfent 4h order to accomimodate the new circumstances caused by the act of
farce majeure. U a Party fails to agree to such modifications proposed by the other Party within
90 [ninety]<days of the act of force majeure first occurring, either Party may thereafter terminate

the Agreemedt with immediate notice.

22 EQUALITY AND DIVERSITY

22.1

22.2

The Service Provider witl not victimise, harass or discriminate against any employee of either Party
tothe Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not mited to employment, 1pgrading, work environmesnt, demotion, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of
compensation ard selection for training.

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

amendments and re-enactments thereof.

Resoondent’s
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24

25

26

MON-WAIVER

23.1

Faifure or neglect by either Party, at any time, to enforce any of the provisions of the Agrecement,
shali not, in any manner, be construed to be a waiver of any of that Party's rights in that regard

and in terms of the Agreement.

23.2  Such failure or neglect shall not, in any manner, affect the continued, unaltered validity of the
Agreement, or prejudice the right of that Party to institute subsequent action.
PARTIAL INVALIDITY

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

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

thereby.

DISPUTE RESCLUTION

25.1

25.2

25.3

25.4

25.5

25.6

Should any dispute of whatsoever nature arise between the Pafties,Concerning the Agreement,
the Parties shall try to resolve the dispute by negotiationg®ithin, 10, [ten] Business Days of such
dispute arising.

If the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, which proceedings shalt be held in
Johannesburg.

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

This clause constitutes an irrevecable consght by the Parties to any proceedings in terms hereof,
and neither of the Parties shallibe entitled to withdraw from the provisions of this clause or claim
at any such proceedings that s hot bound by this clause 25,

This clause 25 is sevefable Tram the rest of the Agreement and shall remain in effect even if the
Agreement is terminated for aty reason.

This clause 25 shall Aet preclude either Parly from seeking urgent refief in a court of appropriate

jurisdiction; Sehere grounds for urgency exist.

ADDRESSES FOR NOTICES

26.1

TheWParies o the Agreement select the physical addresses and facsimile numbers, as detailed
hergafter, as their respective addresses for giving or sending any notice provided for or required
interms of the Agreement, provided that either Party shall be entitled to substitute such other

address or facsimile number, as may be, by written notice to the other:
a) Transnel
() For legal notices: [®]
Fax No. [ ]

Attention: Legal Department
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(i)  For commercial notices: [=]
Fax No. [e]

Attention: [e]
b} The Service Provider
(i) For fegal notices: [@]
Fax No. [#]
Atiention: [e]
(iiy For commercial notices: [e]
Fax No. [e]
Attention: [e]
26.2  Any notice shall be addressed to a Party at its physical adgress oidelivered by hand, or sent by
facsimile,
26.3  Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; or

B} if posted by prepaid registered post, 10Wien] days after the date of posting thereof, or

c) if faxed, on the date and time of sending of such fax, as evidenced by a fax confirmation
printout, provided that suchghoticeyshall be confirmed by prepaid registered post on the
date of dispatch of such fax, er, should ne postal facilities be available on that date, on the

next Business Day.

WHOLE AND ONLY AGREEMENT

27.1 The Parties herebyl confirm that the Agreement constitutes the whole and only agreement
between them withiegard4o the subject matter of the Agreement.

27.2  The Parties 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 Agreement//including any annexures, appendices, schedules or Work Order(s) appended

hereto.

AMENDMENT AND CHANGE CONTROL

28.1  Anv 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 Pasties and added to the Agreement as an addendum
hereta.

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

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

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

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

29.1

Change of Law

in the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Partigs will negotiate in
good faith to agree such amendments to the Agreement as may bg appropriate in the
dircumnstances., If, within a reasonable period of time, the Service Providessand Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to Ravethe matter determined in

accordance with clause 25 [Dispute Resofution] above.

COUNTERPARTS

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

one and the same instrument. Either Party may ciftérinto the Agreement by signing any such

counterpart.

0ac00000

ient's Swmature Date & Company Stamp



TRANSNETD

[March 2012]

<
GENERAL BID CONDITIONS - SERVICES %V



Transnet General Bid Conditions ~ Services Page 2 of 10
[March 2012}

L B« B o o - T

[ I N N N I T T S e S S WO vy
fWON DO 0~y R W N = O

TABLE OF CONTENTS

L L I L U SRR P ORI UP PP PP pS 3
L s O U S PO P P TP SRPO 3
LODGING OF BID DOCUMENTS oorviieviaeticieririsiams e e s rmnensnnres s s snanscnssecs Gl o Pan nnas ncanse s ene s e 3
USE OF BID FORMS L ittt vt s s ra e ra et bt saa e e e e e aan e e e 3
RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS L. s e ene e 4
DEFAULTS BY RESPONDENTS. ..o ene e rneenneece e e ettt 4
CURRENCY Lo e s e eramamr e e eeee e AP B e enveemae s ns e meeeis 5
EXCHANGE AND REMITTANCE .......oooiiiiiiin s s s ol o R e eeeeeees e e ra ety 5
ACCEPTANCE OF BID ... oo ity it s s sl s o s ur s Jae s re s rasa ey e s paenencr e ns s enen 5
LAW GOVERNING CONTRACT oot ee e cietmer et s ce s s e re e ee ettt st aar e aa s s e s e s eee rnn i rrasrnn &
IDENTIFICATION Lot e ieni i rn e as e B e o aes s vaaacatnnsn s canns st ne s nedadatstesanen 6
FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT ..o 6
UNALUTHORISED COMMUNICATION ABOUT BEDS. a0 v iet s ennii s v s rnes s e eascavciann ms e 6
CONTRACT DOUTUMENTS ... oottt istiuist i s s aies rces bt s mn st soass sms consrmenconssmn e iabasaas s s rasarassneranabins 6
RS o L 1S (P S O PR IR SRS 7
PRICES SUBJECT TO CONFIRMATION Lo e 00 ettt a s vmns s ey e nps o 7
DELETION OF SERVICES EXCLUDED FROMIBID L.oiviiii i mierem i cns s ane e enscaa sna 7
ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES e s 7
VALUE-ADDED TAX ... e 40

TERMS AND CONDITIONS@OE BID

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT L....oiinrini s 8
PLANS, DRAWINGS) DIAGRAMS, SPECIFICATIONS AND DOCUMEN

VISITS TO FOREIGNICOUNTRIES . oo e st et e e e e tvs it s s e e escansnaanes 9
BIDS BY OREN BEHALF OF FOREIGN RESPONDENTS .ot e s neacane 9

Respondent’s Signature

Date & Company Stamp



Transnet General Bid Conditions — Services Page 3 of 10

[March 2012]

1 DEFINITIONS

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

meaning assigned thereto in this dause, except where the conlext clearly requires otherwise:

1.1
1.2
1.3
14
1.5
1.6
1.7
1.8

1.9
1.10

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

RFP shall mean Request for Proposat;

RFQ shall mean Request for Quotation;

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

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

Service Provider shall mean the successful Respondent;

Tax Inveoice shall mean the document as required by Section 20 ofithe Value-Added Tax Act, 89 of

1991, as may he amended from time to time;
FTransnet shall mean Transnet SCC Lid, a State Owned Companypand

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

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequent contracts @nd orderssshall be subject to the following procedures as laid

down by Transnet and are to be strictly adhered to Dy any person or enterprise or company respoending to
this RFX,

3 LODGING OF BID DOCUMENTS

3.1

3.2

3.3

A Bid, which shall hereinafter inglude reference to an RFP or RFQ, shall be lodged with Transnet no
|later than the closing date and time specified for the receipt thereof, in accordance with the directions
issued with Bid,Documents.

Bids shall b& trahsmitled in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Pocuments’with the Bid number and subject endorsed on the left hand bottom corner of the

envelope.

The Respondent’s return address must be skated on the reverse side of the seaied envelope.

4 USE OF BID FORMS

4.1

4.2

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

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

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

jetterhead and duly cross-referenced in the RFX.

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

5.1

5.2

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

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

Respondents at their own expense.

] DEFAULTS BY RESPONDENTS

6.1

6.2

Respondent

‘s Signature

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

ay enter into a formal contract when called upon to do SQ imters of clause 14 [Confract

Documents], within such period as Transnet may spegify; OF
) accept an order in terms of the Bid; or

C} when called upon to do so, furnish satisfactorysecurity of the fulfilment of the contract in
terms of clause 15 [Securities),

Transnet may, in any such case, without prejudice to any other legal remedy which it may have,
proceed to accept any other Bid or, if it is.necessary to do so, calf for Bids afresh, and may recover
from the defaulting Respondent any 4dditionaleekpense incurred by i in calling for new offers or in
accepting a higher offer.

I any Respondent, who has submmitted a Bid and/or concluded 2 contract with Transnet [hereinafter
referred to as the Servige Provider], or in the capacity of agent of subcontractor who has been

associated with such Bid apcontract:
a) has withdrawn such, Bid after the advertised date and hour for the receipt of Bids; or

b) has, after having been notified of the acceptance of its Bid, failed or refused to sign a contract
whéh calledipon to do so in terms of any condition forming part of the Bid Documents; or

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

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

e} has acted¢ in a frauduient or improper manner or in bad faith towards Transnet or any
government department of towards any public body, company of person; or

) has made any incorrect statement in the affidavit or certificate referred to in clause 12 [Formal
Notification Regarding Name of Successiuf Respondent] and is unable to prove to the
satisfaction of Transnet that

(i} it made the statement in good faith honestly believing it to be correct; and

Date & Company Stamp
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i) before making such statement, it took all reasonable steps to satisfy itself of its

correctness,; or

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

requirements which couid not be recovered from the Service Provider;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disquaiified from bidding for any

Transnet business through its "blacklisting” process.

6.3  Any person or enterprise or company against whom a decision has been given ungdar the provisions of
clauses 6.20), 6.2d) or 6.2¢) above, may make representations to the Chigf Cperating Officer of
Transnet Group, whose decision shall be finaf.

6.4  Any disqualification [Blacklisting] imposed upan any person or enferpriseor cormpany, may also apply
to any other enterprise under the same or different names of disqualified persons or enterprise or
company [or associates thereof] and shall for avoidance of doubtialso be applied to any agent or

employee of the person or enterprise or company concerned|

7 CURRENCY
Prices or fees must be quoted in the currency of the Republictef South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may be rejeeted by Transnet save where such price is quoted

by a foreign Respondent.

B EXCHANGE AND REMITTANCE

The Respondent should note that whete the whole or a portion of the contract or order value is to be
remitted overseas, Transnet shall, iffegudsted to do so by the Service Provider, effect payment overseas
directly to the foreign principal of Magufacturer of such percentage of the contract or order value as may be
stipulated by the Respondentdn its'Bid Documents and any vartation in the amount to be so pasd, which may
arise as a result of Ructifations the rate of exchange involved, will be for the account of the Service
Provider.
8.3  The Respordent whd'desires to avail itself of the aforementioned facility must at the time of bidding
furnish_the Mormation called for in the clause ®Fxchange and Remittance" of the Bid Documents and

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

8.7 he Servide Provider shall at its own cost obtain forward exchange cover on foreign currency to
protegt 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 paymenis
are made.

Transnet will not recagnise 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 he completed, as set out in

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

9 ACCEPTANCE OF BID

8.1 Transnet does not bind itself to accept the lowest or any Bid.
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15

i6

7

18

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

special conditions thereto as agreed to by the pariies.

SECURITIES

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

guarantee corporation carrying on business in South Africa.

15.2  The security may be applied in whole or part at the discretion of Transnetl 6" make good any toss or

darnage which Transnet may incur in consequence of a breach of the cohdract or any part thereof.
15.3  Such security, if required, shail be an amount which will be stipulated in the Bid Documents,

154  For the purpose of clause 15,1 above, Transnet will supply™@gDeed of Surefyship form to the
successful Respondent for completion and no guarantee in any other form will be accepted. A copy
of such form will be supplied to Respondents on request, For this purpose a Deed of Suretyship form
will be pravided which shall be completed and returned to Transnet or a designated official by the
successful Respondent within 30 [thirty} days from the date of the letter of acceptance. No payment
will be made untii the form, duly completed Jsadelivered to Transnet. Failure to retumn the Deed of
Suretyship within the prescribed time shall) save Where pricr extension has been granted, entitles

Transhet without notice to the Service Provider $o°cancel the contract with immediate effect.

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

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

PRICES SUBZECT TO CONFIRMATION
6.1 A Bid with prices whigh are subjgct to confirmation will not be considered.

16.2 Bids where firm prices aréyquoted for the duration of any resulting order and or contract will receive

nrecedence over priceswhich are subject to adjustment.

DELETION OFSERVICES EXCLUDED FROM BID

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

included alsewhere’in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

concerned being excluded in the matter of the award of the business,
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11

12

i3

14

9.2 Transnet reserves the right to accept any Bid in whole or in part.

9.3 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C — Services} and any schedule of
“Spedial Conditions” or atherwise which form part of the Bid Documents.

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domicifium citandi et execuiandi shall be a place in the Republic of South “Africa to be specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent who shall agree fo
submit to the jurisdiction of the courts of the Republic of South_Africay, A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Republic of South Africa who is
empowered to sign any contract which may be entered into in the evenef its Bid being accepted and to act

on its behalf in ali matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names oflthe diréctors shail be stated in the Bid. If the Respendent
is a close corporation, the full names of themembiers shall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a trade name, the full names of the partners or of such individual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT
In the case of Bids submitted(to Bhe Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notified of the names of ‘sufcessful Respendent{s) as soon as possible after the closing date for

receipt of the Bid in question.

UNAUTHORISED.COMMUNICATION ABOUT BIDS

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

may be disqualified.

CONTRACT DBOCUMENTS
141 The contract documents will comprise these General 8id 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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20

21

YALUE-ADDED TAX

18.1

19.2

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

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

standard raie on the Service Provider's Tax Invoice.

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

a) the invoicing by the Service Provider on behall of ils foreign principal represents a service
rendered by the principal;

b} the Service Provider’s Tax Invoice(s) for the local portion only [i.e. the “tommission” for the

services rendered locally} must show the VAT separately

TERMS AND CONDITIONS OF BID

20.3

20.2

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

of “Special Conditicns” or otherwise which form part of the Bid Decuments.

Shouid the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead.  Any such
submission shall be subject to review by Transriet’s Legal Counsel who shall determine whether the

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

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

211

21.2

Method of Payment

a) The attention of the Réspondent is directed to clause 10 finvoices and FPayment] of Form
ST&C — Services, whieh sets out the conditions of payment on which Bid price(s) shall be
based.

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

9)] The Respendent’is required to give full particulars of the terms that will be applicable to its
alternative #ffer(s) and the financial merits thereof will be evaluated and taken into
considesation when the Bid is adjudicated.

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

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

furnish a guarantee covering any advance payments.

Conditional Discount

Respondents offering prices which are subject to a conditionai 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

Respondent’s Signature Date & Company Stamp



Transnet General Bid Conditions - Services Page 9 of 10
[March 2012}

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

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMERN

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Pravider for
the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (Inteftectual Property Rights).

23 VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is considered,necessary that employees of
Transnet should carry out inspection and/or review any operational Services at the premises of the
preferred Respondent or its subcontractors overseas for the purpese™ofia product demonstration

and/or final acceptance or for any other reason.

23.2  If the Respondent considers overseas visits to be necessary it maust provide the following information
in a covering letter in respect of each proposed visit:
a) countries and places to be visited;

b} number of employees and disciplines invelyved;
c) number of man-days involved; and
d} motivation for the visit.

232.3  Transnet will make all arrangements with®Fegard to booking of air journeys, hotel resesvations,
transport to and from airports, @laces,of inspection or demonstration, etc. and all expenses will be for
the account of Transnet.

234 Before a visit is undertaken| such as envisage in this clause 23, Transnet and the Respondent will

agree in writing op‘the, numbér of employees of Transnet that should undertake the visit and the

nurmber of man-daysinvolved in the visit.

24  BIDS BY OR ON'BEHALF OF FOREIGN RESPONDENTS
24.1  Bids sdbmitted by foreign principals may be forwarded direct by the principals to the Secretary of the

AcdUisitiomCouncii or 1o a designated official of Transnet according to whichever officer is specified in
the WBid Documents, or may be so forwarded on the principal's behalf by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised o act in that capacity by the principatl. Failure to submit such authorisation by

the representative or agent shail disqualify the Bid.

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

principals and sign them on behalf of the latter.

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

enter into a formal contract in the name of their principals and must sign such contract on behall of
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24.4

24.5

the latter. In every such case a legal Power of Attorney from their principals must be furnished to

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

contract.

a) Such Power of Atterney must comply with Government Notice No. 116¢ of 27 June 1930 {and
any amendments thereto] - "Rifles of the Supreme Court of South Africa for the authentication
of documents executed outside the Republic for use within the Republic.”

h) The Power of Attorney must be sikined hy the principal under the same title as used in the Bid
Documents.

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

d) If a Power of Attormey held by the South African representativeter agent’includes matters of a
general nature besides provision for the entering inte and Signingwefia contract with Transnet,
a certified copy thereof should be furnished.

2) The Power of Attorney must authorise the South Africanisepresentative or agent to choose the
domiciiium ciandi et executandl as provided forin clause 26 [fAddresses for Nolices] of the
Standard Conditions of Contract, Form ST&GsServices.

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

agent or representative], must notify Transnet in writing whether, for payment by electronic funds

transfer [EFT]:

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

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

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

security for the fulfilmentieicontracts and orders and the manner and form in which such security is

o be furnished.

oool00000
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Section 4
VENDOR APPLICATION FORM

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

i. Original cancelled cheque OR ietter from the Respondent’s bank verifying banking details

[with bank stamp]

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

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name changej

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

A fetter on the company’s letterhead confirm physical and postal addresses

A

Originai valid 5ARS Tax Clearance Certificate
Certified copy of VAT Registration Certificate

Certified copy of valid Company Registration Cértificate [if applicable]

v

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

figures

- Company trading nagie

 Company registered nafie §7 T

Company Registration Number or ID Number if a Sole Proprietor ST

Form of entity [yg=, - ¢/ Trust . Ptylid Limited Partnerstip ' Sole Proprietor

VAT nupsber Iif registered] .-

Company télephone number

‘Company fax number e - :

- Company em.'aii address

" Company website address :;":;f".' s
Bankfiame " Branch & Branch code
Account hotder . S e _ Bank account number

Postal address
Code

Physical Address R
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Section 5

CERTIFICAYE OF ATTENDANE OF INFORMATION BRIEFING SESSION

1t is hereby certified that -

Representative(s) of .o

(name of company,)

attended the information briefing session in respect of the proposed Service to be rendered in terms

of this RFQon ... 2013,

TRANSNET'S REPRESENTATIVER RESPONDENT'S REPRESENTATIVE

DATE....ornreens NP S, - AT DATE....criicircirunrcnscannnsnanasuasnes

Respondent’s Signature

Date & Company Stamp
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THIS AGREEMENT is made hetween
Transnet S0C Ltd [Transnet] [Registration No. 1990/000900/307
Whose registered office is at 46" Floor, Carfton Centre, 150 Commissioner Street, Johanneshurg 2001,

and

[the Company] {Registration Ne 1

whose registered office is at

WHEREAS

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

themselves will be subject to the parameters of the Bid Document.
IT I8 HEREBY AGREED

1 INTERPRETATION
In this Agreement:

i.1  Agents mean directors, officéts, employees, agents, professional advisers, contractors or sub-

congractors, or any Group mermber;

1.2 Bid or Bid Document means)Transnet's Request for Information [RFI] Request for Proposal
[RFP] or Reguest for Quotation [RFQ], as the case may be;

1.3 Confidential Information means any information or other data relating to one party (the
Disclosing/Party). and/or the business carried on or proposed or intended to be carried on by
that partyNafd which is made available for the purposes of the Bid to the other party (the
Recéiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
pifnUtes following oral disclosure and any other information otherwise made available by the
Diselosing Party or its Agents to the Receiving Party or its Agents, whether before, on or afer the
date of this Agreement, and whether in writing or ctherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:
ay 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 fo the terms of
this Agreement); or

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

disclosure prior to its being so disclosed; or

Respondent’s Signature Date & Company Stamp



Non-Disclosure Agreement Page 4 of 6
Transnet RFP No SCS D0855 (CRAC - DNR 14302

c) following such disclosure, becomes available to the Receiving Party or its Agents {as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Parly or its Agents, which source s 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 holding company and any subsidiary of any holding company of

either party; and

1.5 Information means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and business affairs whether in writing, conveyed oraily 06 Dy machine-readable

mediun.

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party to this Agreement*ihe Disclosing Party) to the
other party (the Receiving Party) will be treated (by the Receiving Party as secret and
confidential and will not, without the Disclosing Party’Sywritken consent, directly or indirectly
communicate or disclose (whether in writing or grally or in any other manner} Confidential

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

2.2 The Receiving Party will only use the Copfidential Information for the sole purpose of technical
and commercial discussions between the parfies in relation to the Bid or for the subsequent

performance of any contract betwegn the parties in relation to the Bid.
2.3 Notwithstanding clause 2.1 aheve, theaReceiving Party may disclose Confidential Information:

a} to those of its Agenfsawhe strictly need to know the Confidential Information for the sole
purpose set outyimeladse 2.2 above, provided that the Receiving Party shali ensure that
such Agents ‘@refmade aware prior to the disclosure of any part of the Confidential
Information that thé same is confidential and that they owe a duty of confidence to the
Disclosing Rarty<The Receiving Party shall at ali times remain liable for any actions of such

Ageéntsthal would constitute a breach of this Agreement; or

b} to, thevexfent required by law or the rules of any applicable regulatory authority, subject to

alause 2.4 below,

7.4 4 Imyihe event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to challenge the validity of such

reguirement.

2.5  In the event that any Confidential Information shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to
any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable

notify the Disclosing Party of such event and if requested take such steps (including the institution
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of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to

prevent further unauthorised copying, disclosure or use.

2.6 All Confidential Information shail remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the

Confidential Information whatscever, beyend those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

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

reasonably practicable, of the location of such Confidential Information and ary copies thereof.
3.3 The Company shall, within 7 (seven) days of receipt of 2 written démandgrom Transnet:
a) return all written Confidential Information {includingsall copies); and

k) expunge or destroy any Confidential Information)from any computer, word processor or
other device whatsoever into which it was cdpied, read or programmed by the Company or
on its behalf.

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

with the reguirements of clause 3.3b) above.

4 ANNOUNCEMENTS
4.1 Neither party will make or permit to be made any announcement or disclosure of its prospective
interest in the Bid without théWetior written consent of the other party.
4.7 Neither party shall make usésgf the other party’s name or any information acquired through its
dealings with the othengartyfor publicity or marketing purposes without the prior written consent

of the other party

5 DURATION
The obligatiofShof each party and its Agents under this Agreement shall survive the termination of any
discussions.ofwieaotiations between the parties regarding the Bid and continue thereafter for a period of

5 {five) vears.

& 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 ADEGQUACY CF DAMAGES

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

this Agreement, including specific performance, recovery of damages or otherwise.
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8 PRIVACY AND DATA PROTECTION

8.1  The Receiving Party undertakes to comply with Scuth 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 applicabie) or any amendments and re-enactments

thereof and any reguiations made pursuant thereto.

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

them.

9 GENERAL

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

any member of the Transnet Group.

9.2 No failure or delay in exercising any right, power or privilege under this Agreement will operate as
a waiver of i, nor will any single or partial exercise of inpreclude any further exercise or the

exercise of any right, power or privilege under this Agrcement or otherwise.

9.3 The provisions of this Agreement shall be sevérable in the event that any of its provisions are held
by a court of competent jurisdiction or otiesapplicable authority to be invalid, void ar otherwise
unenforceable, and the remaining provisions) shall remain enforceable to the fullest extent

permitted by aw.

9.4  This Agreement may only be modified"®y a writien agreement duly signed by persons authorised
on behalf of each party.

9,5  Nothing in this Agreement shall constitute the creation of a partnership, joint venture or agency

between the parties.

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

narties irrevd@ably submit to the exclusive jurisdiction of the South African coutts.

oo0000000
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