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REQUEST FOR QUOTATIONS

Transnet Freight Rail a Division of Transnet Ltd. invites all interested parties to respond to a request for
quotation (RFQ) for: CRAC-FDT-21486 - FOR THE SUPPLY AND DELIVERY OF 380V ALTERNATIVE
CURRENT SPHEROLOCK MACHINES TO ERMELO DEPOT \

RFQ documents may be obtained on and after Thursday, 19 May 2016 at the ption, Tender Advice
Tender Advise Centre, Ground Floor, G18, Nzasm Building, Corner Minaar & Paul Kr Street, Pretoria, 0001
RFQ Document is Free of Charge.

For enquiries regarding collection of documents, contact Gloria Nhlapg, t No. 012 315 2124.
RFQ documents may be viewed from the website by clicking on the er that is highlighted in red on

the website: http://www.transnetfreightrail-tfr.net/Suppliery gs /Tenders.aspx)

All RFQ’s should be submitted on the appropriate RFQ f nd %hould be deposited in the tender box
before 10h00 on the closing date of the tender/s.

If delivered by hand, the Tender submissions fQust b dressed to The Chairman Transnet Freight Rail,
Tender Advise Centre, Ground Floor, G18,¢Nzas ding, Corner Minaar & Paul Kruger Street, Pretoria, 0001

RFQ NUMBER: CRAC-FDT-21
DESCRIPTION: FOR THE SU
MACHINES TO ERMELO

ELIVERY OF 380V ALTERNATIVE CURRENT SPHEROLOCK

REQUIRED AT: ERME
CLOSING DATE: 16 (10HOO)

NO SITQQN WILL BE CONDUCTEDIN THIS RFQ DOCUMENT.
«

NB: Document should be collected before or until Monday, 31 May 2016 @ 15h00

For tender enquiries contact: Thabiso Letlatsa
E-Mail: Thabiso.letlatsa@transnet.net
TEL: (011) 878 7196

Technical: Mpilo Dhlamini
E-Mail: Mpilo.Dhlamini@transnet.net
TEL: 083 385 0940083 890 0056

Transnet Freight Rail urges Clients & Suppliers to report fraud/corruption at Transnet to
TIPOFFS ANONYMOUS: 0800 003 056



TRANSNEF

Transnet Freight Rail, a division of

TRANSNET SOCLTD \
Registration Number 1990/000900/30

[hereinafter referred to as Transnet] EV
REQUEST FOR QUOTATION [RFQQ*-FDT-21486

FOR THE SUPPLY AND DELIERY 80V ALTERNATIVE CURRENT SPHEROLOCK
MACHINES

FOR DELIV % ERMELO

~

«, SUE DATE: 19 MAY 2016
CLOSING DATE: 31 MAY 2016
CLOSING TIME: 10:00

Template RFQ with LC
March 2015
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Section 1
NOTICE TO BIDDERS

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

METHOD: Collection and Submission Address of Tender
CLOSING VENUE: Transnet Freight Rail Tender Advice Centre
Nzasm Building,
Tender Advice Centre, Ground Floor
Room G16 \\
Corner of Paul Kruger and Minnaar Street

Pretoria

0001
NB: Tender box are only available from Monday to Friday from @yhoo. Tender box is not

available 24 hours. O
1 Responses to RFQ *

Responses to this RFQ [Quotations] must n ude documents or reference relating to any other

quotation or proposal. Any additional conditi t ®e embodied in an accompanying letter.

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

Transnet fully endorses andgsuports the Government’s Broad-Based Black Economic Empowerment

Programme and it would fer to do business with local business enterprises who share these

The value of iON imated to be below R1 000 000 (all applicable taxes included); and therefore the
80/20 sy applicable.

Qo for their B-BBEE status.

Note: Failure to submit a valid and original B-BBEE certificate or a certified copy thereof at the

Closing Date of this RFQ will result in a score of zero being allocated for B-BBEE.

3 Communication

Respondents are warned that a response will be liable for disqualification should any attempt be made by a
Respondent either directly or indirectly to canvass any officer(s) or employee of Transhet in respect of this

RFQ between the closing date and the date of the award of the business.

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

RFQ to the following Transnet employee:
Name: Thabiso Letlatsa Email: Thabiso.letlatsa@transnet.net

Telephone: 011 878 7196
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Respondents may also, at any time after the closing date of the RFQ, communicate with the Secretariat of

the Transnet Acquisition Council on any matter relating to its RFQ response:
Morris Mhlongo
Telephone 012 3154122 Email:  Morris.Mhlongo@transnet.net

4 Legal Compliance

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

local laws and regulations.

5 Changes to Quotations \

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

6 Pricing y
All prices must be quoted in South African Rand on a fixed price ba ing VAT,

7 Prices Subject to Confirmation

Prices quoted which are subject to confirmation will ngt b&considered.

)

statement must be clearly and specificaly indicee.

8 Binding Offer

Any Quotation furnished pursuant to this_R shall be deemed to be an offer. Any exceptions to this

9 Disclaimers

Transnet is not committe

D ecessarily accept the lowest priced Quotation or an alternative bid;
e eject all Quotations, if it so decides;
o ace an order in connection with this Quotation at any time after the RFQ’s closing date;
. award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
o split the award of the order/s between more than one Supplier/Service Provider should it at Transnet’s
discretion be more advantageous in terms of, amongst others, cost or developmental considerations ;
or

o make no award at all.

Should a contract be awarded on the strength of information furnished by the Respondent, which after
conclusion of the contract, is proved to have been incorrect, Transnet reserves the right to cancel the
contract.

Transnet reserves the right to award business to the highest scoring bidder/s unless objective criteria justify

the award to another bidder.
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Transnet reserves the right to conduct Post Tender Negotiations (PTN) with selected Respondents or any
number of short-listed Respondents, such PTN to include, at Transnet’s discretion, any evaluation criteria
listed in the RFQ document.

Should the preferred bidder fail to sign or commence with the contract within a reasonable period after being
requested to do so, Transnet reserves the right to award the business to the next highest ranked bidder,
provided that he/she is still prepared to provide the required goods at the quoted price.

Transnet urges its clients, suppliers and the general public to report any fraud or corruption to

\\

TIP-OFFS ANONYMOUS : 0800 003 056
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Returnable Document

RFQ FOR THE SUPPLY AND DELIVERY OF 380V ALTERNATIVE CURRENT

SPHEROLOCK
~ CLOSING VENUE: Main Reception Area -
CLOSING DATE & TIME: 31 May 2016 at 10H00.
VALIDITY PERIOD: 90.Business Days
SECTION 2
EVALUATION CRITERA AND RETURNABLE DOCUMENTS
1 Evaluation Criteria \
Transnet will utilise the following criteria [not necessarily in this order osing a Supplier/Service

Provider, if so required:

Criterion/Criteria | Explanation

Administrative Completeness of response and retur
responsiveness
Substantive Prequalification criteria, j

responsiveness complies with the scop

Final weighted | « Pricing and p % m]
evaluation based | « B-BBEE us Wgcagpany - Preference points will be awarded to a bidder for
on 80/20 attainingge B-PBEE status level of contribution in accordance with the table

preference point ed in Annexure A: B-BBEE Claim Form.

2 validity Perio x

Transnejflesi alidity period of 90 [ninety] Business Days from the closing date of this RFQ.
Thi valigt until 06 October 2016.
3 cgure of Prices Quoted
\\ pondents must indicate here whether Transnet may disclose their quoted prices and conditions to
other Respondents:
YES NO |
4 Returnable Documents

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

All Returnable Sections, as indicated in the header and footer of the relevant pages, must be

signed, stamped and dated by the Respondent.

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

Documents, as detailed below.

Respondent’s Signature Date & Company Stamp
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Returnable Document

Failure to provide all these Mandatory Returnable Documents at the Closing Date and
time of this RFQ will result in a Respondent’s disqualification. Respondents are
therefore urged to ensure that all these Documents are returned with their Quotations.

Please confirm submission of these mandatory Returnable Documents by so indicating [Yes or No]

in the tables below:

Submitted |
Mandatory Returnable Documents [Yes or

No]

SECTION 3 : Quotation Form Q

b) In addition to the requirements of section (a) above, Respo are further required to submit

with their Quotations the following essential Returnable as detailed below.

Failure to provide all these Returnable Dog ay result in a Respondent’s

disqualification. Respondents are therefoge ur ensure that all these documents

are returned with their Quotations.

Submitted

Essential Return
[Yes or No]

- Valid and original, or a certi y, of your entity’s B-BBEE Verification Certification
as per the requirements sfpu Annexure A: B-BBEE Claims Form
Note: failure to provid uired documents at the closing date and time of the
RFQ will result in a tic sCore of zero being allocated for preference

- Original valid T
separate Tax Cle

rtificate for each party]

eference Points Claim Form

co ALIDITY OF RETURNABLE DOCUMENTS

%ssu ssful Respondent will be required to ensure the validity of all returnable documents, including but not
limited to its Tax Clearance Certificate and valid B-BBEE Verification Certificate, for the duration of any contract
emanating from this RFQ. Should the Respondent be awarded the contract [the Agreement] and fail to
present Transnet with such renewals as and when they become due, Transnet shall be entitled, in addition to
any other rights and remedies that it may have in terms of the eventual Agreement, to terminate such
Agreement forthwith without any liability and without prejudice to any claims which Transnet may have for
damages against the Respondent.

Respondent’s Signature Date & Company Stamp
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Returnable Document

SECTION 3
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:
s the Standard RFQ Terms and Conditions for the Supply of Goods or Services to Transnet; and

e any other standard or special conditions mentioned and/or embodied in this IV‘Jest for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me this Quotation [and, if
any, its covering letter and any subsequent exchange of corresihgn®gnced together with Transnet’s
acceptance thereof shall constitute a binding contract between me/us.

I/We further agree that if, after I/we have been notifigd of eptance of my/our Quotation, I/we fail

to deliver the said goods/service/s within the deli ad-time quoted, Transnet may, without prejudice

to any other legal remedy which it may hav order and recover from me/us any expenses

incurred by Transnet in calling for Quotatj and/or having to accept any less favourable offer.
ce Schedule

I/We quote as follows for theQgoods ired, on a “delivered nominated destination” basis, excluding

VAT:
. . Total
i Unit Price -

v | Quantity | R | price

(ZAR) (ZAR)
1 EA 2
N -
Delivery Lead-Time from date of purchase order : [days/weeks]

Notes to Pricing:

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

Please note that sheuld you have offered a discounted price(s), Transnet will only consider such price discount(s) in the final
evaluation stage if offered on an unconditional basis.

Respondent’s Signature Date & Company Stamp
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Returnable Document

By signing this Quotation Form the Respondent is deemed to acknowledge that he/she has made
himself/herself thoroughly familiar, and agrees, with all the conditions governing this RFQ,
including those contained in any printed form stated to form part hereof, including but not limited
to the documents stated below and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overlooked any such condition or failed properly to take it into

account for the purpose of calculating tendered prices or otherwise:

1. The following documents all of which are available on Transnet’s website or upon request:

1.1. General Bid Conditions;

1.2. Standard RFQ Terms and Conditions for the Supply of Goods or Services to T‘knet;

1.3. Supplier Integrity Pact;

1.4. Non-disclosure Agreement; and

1.5. Vendor Application Form and all supporting documents (first ti oNgOnly)
Alternatively, for all existing vendors, please provide vend r(s) here:
Transnet Operating Division Unique Ve dargr Yes / No

Transnet Group
TFR, etc.

In the Yes/No column above, pl&gse con that all the information e.g. company address and contact

details, banking details efc. ill correct as at the time of allocation of the vendor number(s).

Alternatively, Respondeg#s age

\

SIGNED at on this day of 20

ired to provide the updated information with their bid submission.

SIGNAT! ESSES ADDRESS OF WITNESSES

-~

Name

2

Name

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE:
NAME:
DESIGNATION:

Respondent’s Signature

Date & Company Stamp
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Returnable Document

SECTION 4

RFQ DECLARATION AND BREACH OF LAW FORM
NAME OF ENTITY:

We do hereby certify that:

1. Transnet has supplied and we have received appropriate responses to any/all questions [as
applicable] which were submitted by ourselves for RFQ Clarification purposes;

2. we have received all information we deemed necessary for the com&l‘ion of this Request for
Quotation [RFQ];

3. we have been provided with sufficient access to the existing Zransnet Wgilities/sites and any and
all relevant information relevant to the Supply of the GoodNgs Wgllgfs Transnet information and
Employees, and has had sufficient time in which_to and perform a thorough due

related adjustment to pricing, service | r any other provisions/conditions based on any

diligence of Transnet’s operations and business ts and assets used by Transnet.

Transnet will therefore not consider or pegnit a - or post-contract verification or any

incorrect assumptions made by the R

4, at no stage have we received @
r tha

from Transnet sources, ot brmation formally received from the designated Transnet

dent'™ arriving at his Bid Price.

formation relating to the subject matter of this RFQ

contact(s) as nominatgd in documents;

5. we are satisfieq, i s our entity is concerned, that the processes and procedures adopted
by Transn
this RF@Qa

this RFQ and the requirements requested from Bidders in responding to
conducted in a fair and transparent manner; and

6. f rmpre,#we declare that a family, business and/or social relationship exists / does not
eyt [delete as applicable] between an owner / member / director / partner / shareholder of
0 tity and an employee or board member of the Transnet Group including any person who

may be involved in the evaluation and/or adjudication of this Bid.

S 7. In addition, we declare that an owner / member / director / partner / shareholder of our entity

is / is not [delete as applicable] an employee or board member of the Transnet Group.

8. 1If such a relationship as indicated in paragraph 6 and/or 7 exists, the Respondent is to complete

the following section:

FULL NAME OF OWNER/MEMBER/DIRECTOR/
PARTNER/SHAREHOLDER: ADDRESS:

Indicate nature of relationship with Transnet:

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No CRAC-FDT-21486 Page 10 of 10

Returnable Document

[Failure to furnish complete and accurate information in this regard will lead to the disqualification of a
response and may preciude a Respondent from doing future business with Transnet]

9. We declare, to the extent that we are aware or become aware of any relationship between
ourselves and Transnet [other than any existing and appropriate business relationship with
Transnet] which could unfairly advantage our entity in the forthcoming adjudication process, we
shall notify Transnet immediately in writing of such circumstances.

BREACH OF LAW \
10. We further hereby certify that J/we have/have not been [d s applicable] found guilty

during the preceding 5 [five] years of a serious breach ofqgw, inclu®ng but not limited to a
breach of the Competition Act, 89 of 1998, by a courf of ™
body. The type of breach that the Respondent is Laagir®y

)

,Q#flnal or other administrative

Msclose excludes relatively minor
offences or misdemeanours, e.g. traffic offd includes the imposition of an

administrative fine or penalty.

Where found guilty of such a serious br: ase disclose:

NATURE OF BREACH:

DATE OF BREACH:;

Furthermore, I4ye ledge that Transnet SOC Ltd reserves the right to exclude any

Respondenifirog t idding process, should that person or entity have been found guilty of a
seriou aCRf 4w, tribunal or regulatory obligation.

SIGNED a on this day of 20
AS WITNESS:

Name: Name:

Position: Position:

Signature: Signature:

Date: Registration No of Company/CC

Place: Registration Name of Company/CC

Contact number: )

Respondent’s Signature Date & Company Stamp




RFQ FOR THE SUPPLY AND DELIVERY OF 380V ALTERNATIVE CURRENT SPHEROLOCK

ANNEXURE A : B-BBEE PREFERENCE POINTS CLAIM FORM

This preference form contains general information and serves as a claim for preference points for Broad-

Based Black Economic Empowerment [ B-BBEE] Status Level of Contribution.

INTRODUCTION ‘

\

1.1 Atotal of 20 preference points shall be awarded for B-BBEE Status Level of§Contribution.

Certificate from a Verification Agency accredited by the So Accreditation System

1.2 Failure on the part of a Bidder to fill in and/or to sign this form and submi®g B-BBEE Verification
&ic?

[SANAS] or a Registered Auditor approved by the Indepe ulatory Board of Auditors

&

, eith@r before a Bid is adjudicated or at any time

rporation Act [CCA] together
Dints for B-BBEE Status Level of

[IRBA] or an Accounting Officer as contemplated in

with the bid will be interpreted to mean that prefer

Contribution are not claimed.

1.3 Transnet reserves the right to require of a 4
subsequently, to substantiate any cl &yard to preferences, in any manner required by

Transhet.

GENERAL DEFINITIONS

2.1 “all applicable taxes” value-added tax, pay as you earn, income tax, unemployment

insurance fund cogfribyti nd skills development levies;

2.2 “B-BBEE"”
Broad-Based

-based black economic empowerment as defined in section 1 of the
nomic Empowerment Act;
2.3 “B-RBEEsstatt® of contributor” means the B-BBEE status received by a measured entity based
performance using the relevant scorecard contained in the Codes of Good Practice on
nomic Empowerment, issued in terms of section 9(1) of the Broad-Based Black Economic

~, mpowerment Act;

24 Bid” means a written offer in a prescribed or stipulated form in response to an invitation by
Transnet for the provision of goods, works or services;

2.5 "“Broad-Based Black Economic Empowerment Act” means the Broad-Based Black Economic
Empowerment Act, 2003 [Act No. 53 of 2003];

2.6  “comparative price” means the price after the factors of a non-firm price and all unconditional
discounts that can utilised have been taken into consideration;

2.7 “consortium or joint venture” means an association of persons for the purpose of combining

their expertise, property, capital, efforts, skills and knowledge in an activity for the execution of a

Respondent’s Signature Date & Company Stamp



contract;
2.8 “contract” means the agreement that results from the acceptance of a bid by Transnet;

2.9 “EME” means any enterprise with an annual total revenue of R5 [five] million or less as per the
2007 version of the B-BBEE Codes of Good Practice and means any enterprise with an annual total
revenue of R10 [ten] million or less as per the Revised Codes of Good Practice issued on 11
October 2013 in terms of Government Gazette No. 36928;

2.10 “firm price” means the price that is only subject to adjustments in accordance with the actual
increase or decrease resulting from the change, imposition, or abolition of customs and excise duty
and any other duty, levy, or tax, which, in terms of the law or regulat"\ is binding on the
contractor and demonstrably has an influence on the price of any supplie§ or the rendering costs

of any service, for the execution of the contract;

2.11 “functionality” means the measurement according to predeterrMge®aoghs, as set out in the bid

documents, of a service or commodity that is designed to ical and useful, working or
operating, taking into account, among other factors, th @ , eliability, viability and durability
»

of a service and the technical capacity and ability ofa bid
2.12 “non-firm prices” means all prices other tha ' prices;
2.13 “person” includes reference to a juristic p

2.14 “QSE” means any enterprise with a tal revenue between R5 [five] million and R35

[thirty five] million as per the 20§f7 ver§ the B-BBEE Codes of Good Practice and means any
enterprise with an annual tgtal reWgguegdf between R10 [ten] million and R50 [fifty] million as per
the Revised Codes of G

No. 36928

ctice issued on 11 October 2013 in terms of Government Gazette

2.15 ‘“rand value” e total estimated value of a contract in South African currency, calculated

inviytions, and includes all applicable taxes and excise duties;

2.16 “subc méans the primary contractor’s assigning or leasing or making out work to, or
emp another person to support such primary contractor in the execution of part of a project

he contract;
2 'toNgl revenue” bears the same meaning assigned to this expression in the Codes of Good
«, ractice on Black Economic Empowerment, issued in terms of section 9(1) of the Broad-Based

Black Empowerment Act and promulgated in the Government Gazette on 9 February 2007;

2.18 “trust” means the arrangement through which the property of one person is made over or

bequeathed to a trustee to administer such property for the benefit of another person; and

2.19 ™“trustee” means any person, including the founder of a trust, to whom propetrty is bequeathed in
order for such property to be administered for the benefit of another person.

ADJUDICATION USING A POINT SYSTEM

3.1  The Bidder obtaining the highest number of total points for the evaluation criteria as enumerated

Respondent’s Signature Date & Company Stamp



3.2

3.3
3.4

3.5

3.6

in Section 2 of the RFP will be awarded the contract, unless objective criteria justifies the award to

another bidder.

Preference points shall be calculated after prices have been brought to a comparative basis taking
into account all factors of non-firm prices and all unconditional discounts.

Points scored will be rounded off to 2 [two] decimal places.

In the event of equal points scored, the Bid will be awarded to the Bidder scoring the highest
number of preference points for B-BBEE.

However, when functionality is part of the evaluation process and two or more Bids have scored
equal points including equal preference points for B-BBEE, the successfl“id will be the one

scoring the highest score for functionality.

Should two or more Bids be equal in all respect, the award shall be@ he drawing of lots.

POINTS AWARDED FOR B-BBEE STATUS LEVEL OF CONTRIB

4.1

.2

4
S
4.3

4.4

nce points shall be awarded to

a Bidder for attaining the B-BBEE status level of contribu ficcordance with the table below:
B-BBEE Status Level of Contributor

1 20
2 18
3 16

4 o 12_ -
5 8
6
4
i 2
ant contributor 0

o qualify as EMEs in terms of the 2007 version of the Codes of Good Practice must

lo)
Qub&it a certificate issued by an Accounting Officer as contemplated in the CCA or a Verification

gency accredited by SANAS or a Registered Auditor. Registered auditors do not need to meet the
prerequisite for IRBA’s approval for the purpose of conducting verification and issuing EME’s with
B-BBEE Status Level Certificates.
Bidders who qualify as EMEs in terms of the Revised Codes of Good Practice issued on 11 October
2013 in terms of Government Gazette No. 36928 are only required to obtain a sworn affidavit on
an annual basis confirming that the entity has an Annual Total Revenue of R10 million or less and
the entity’s Level of Black ownership.
In terms of the 2007 version of the Codes of Good Practice, Bidders other than EMEs must submit
their original and valid B-BBEE status level verification certificate or a certified copy thereof,

Respondent’s Signature Date & Company Stamp



4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

substantiating their B-BBEE rating issued by a Registered Auditor approved by IRBA or a
Verification Agency accredited by SANAS.

The Department of Trade and Industry recently revised the Codes of Good Practice on 11 October
2013 [Government Gazette No. 36928]. The Revised Codes will replace the Black Economic
Empowerment Codes of Good Practice issued on 9 February 2007. The Revised Codes provide for
a transitional period ending 30 April 2015. During the transitional period, companies may elect to
be measured in terms of the Revised Codes or the 2007 version of the Codes. Companies which

are governed by Sector-specific Codes will be measured in terms of those Sector Codes.

As such, Transnet will accept B-BBEE certificates issued based on the Revisvodes. Transnet will
also continue to accept B-BBEE certificates issued in terms of the 20 ersion of the Codes

provided it was issued before 1 May 2015. Thereafter, Transnet will on t B-BBEE certificates

Ms must comply with all

hat are at least 51% or 100%

issued based on the Revised Codes.

In terms of the Revised Codes of Good Practice, Bidders wh
the elements of B-BBEE for the purposes of measuremg

Black owned are only required to obtain a sworn affida annual basis confirming that the

entity has an Annual Total Revenue of R50 mWMion or less and the entity’s Level of Black
orl
n

ownership. Large enterprises must submit | and valid B-BBEE status level verification
certificate or a certified copy thereof, gub ating their B-BBEE rating issued by a Registered

Auditor approved by IRBA or a Verifici accredited by SANAS.

A trust, consortium or joint venflire alify for points for its B-BBEE status level as a legal
entity, provided that the entjty sulgitsg¥s B-BBEE status level certificate.

A trust, consortium or gintenture will qualify for points for their B-BBEE status level as an
that the entity submits their consolidated B-BBEE scorecard as if

cturd@and that such a consolidated B-BBEE scorecard is prepared for every

unincorporated enti
they were a gr

and public entities will be required to submit their B-BBEE status level

s of the specialised scorecard contained in the B-BBEE Codes of Good Practice.
rs not be awarded points for B-BBEE status level if it is indicated in the Bid documents
a Bidder intends subcontracting more than 25% [twenty-five per cent] of the value of
the Contract to any other enterprise that does not qualify for at least the same number of points
hat such a Bidder qualifies for, unless the intended subcontractor is an EME that has the capability
and ability to execute the subcontract.
A person awarded a contract may not subcontract more than 25% [twenty-five per cent] of the
value of the contract to any other enterprise that does not have an equal or higher B-BBEE status
level than the person concerned, unless the contract is subcontracted to an EME that has the
capability and ability to execute the subcontract.
Bidders are to note that in terms of paragraph 2.6 of Statement 000 of the Revised Codes of Good
Practice issued on 11 October 2013 in terms of Government Gazette No. 36928, any
representation made by an entity about its B-BBEE compliance must be supported by suitable

Respondent’s Signature Date & Company Stamp



evidence or documentation. As such, Transnet reserves the right to request such evidence or

documentation from Bidders in order to verify any B-BBEE recognition claimed.

5. B-BBEE STATUS AND SUBCONTRACTING

51

5.2

5.3

Bidders who claim points in respect of B-BBEE Status Level of Contribution must

complete the following:

B-BBEE Status Level of Contributor = [maximum of 20 points]

Note: Points claimed in respect of this paragraph 5.1 must be in accordance with the table
reflected in paragraph 4.1 above and must be substantiated by means of @ B-BBEE certificate
issued by a Verification Agency accredited by SANAS or a Registered Audi ‘i

a sworn affidavit in the case of an EME or QSE.

Subcontracting: V
Will any portion of the contract be subcontracted? YES/!@ which is not applicable]

If YES, indicate:
(i)  What percentage of the contract will

proved by IRBA or

bcontracted? L %
(i) The name of the subcontractor . #7..4......

(i) The B-BBEE status level of t tractor s
(iv) Isthe subcontractor an YES/NO

Declaration with regard to Ggmpan
(i) Name of COMPAED. v veieereeer ettt eseese s e etner e sae e era e seeresrs
(i) VAT regigha UIMDEE . .. ettt streerses s esnesrssssssasssae sssaesssnsensessmsensesss
(i) Co Gistration NUMDEN.........ccovvviiiiiiiiiii i b
(iv) TypQ of'§omPny / Firm [TICK APPLICABLE BOX]
nership/Joint Venture/Consortium
ne person business/sole propriety

OClose Corporations

COCompany (Pty) Ltd

(v)  Describe Principal Business Activities

(vi) Company Classification [TICK APPLICABLE BOX]

OManufacturer
CISupplier

[dProfessional Service Provider

Respondent’s Signature Date & Company Stamp



(Other Service Providers, e.g Transporter, etc
(vii) Total number of years the company/firm has been in business............cccoccoiiiiiinnn,

BID DECLARATION

I/we, the undersigned, who warrants that he/she is duly authorised to do so on behalf of the

company/firm, certify that points claimed, based on the B-BBEE status level of contribution indicated in

paragraph 4 above, qualifies the company/firm for the preference(s) shown and I / we acknowledge that:

(i) The information furnished is true and correct.

(i) In the event of a contract being awarded as a result of points ‘aimed as shown in

satisfaction of Transnet that the claims are correct.

paragraph 6 above, the contractor may be required to furnish d!&mentary proof to the
or obt

ed on a fraudulent

addition to any other remedy it may have:

(i) If the B-BBEE status level of contribution has been clai
basis or any of the conditions of contract have % illed, Transnet may, in

(@
(b)

(©

(d)

(e)
WITNESSES:

disqualify the person from the bidding p @

recover costs, losses or damages § has iM@rred or suffered as a result of that
person’s conduct;

cancel the contract and cl y damages which it has suffered as a result of

having to make less fa angements due to such cancellation;
restrict the Biddeyfor

entities, or only tRg shagtholders and directors who acted in a fraudulent manner,

or, its shareholders and directors, and/or associated

from obtaini
the a.
fi

business from Transnet for a period not exceeding 10 years, after
partem [hear the other side] rule has been applied; and/or

atter for criminal prosecution.

SIGNATURE OF BIDDER

Respondent’s Signature Date & Company Stamp
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2x380V Alternative Curre erolock Machines
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>
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Date:
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1. SCOPE

The scope of work required by Ermelo Depot (Train Authorisation Systems) is the supply of 2x380V
Alternative Current Spherolock Machines

2. SPECIFICATIONS, STANDARDS & DRAWINGS

The TFR Project Supervisor or his appointed deputy will oversee all the work to ensure compliance to
specifications and standards.
The contractor shall have the required certification for the supply of the 380V Alternative Current
Spherolock Machines

3. DELIVERY DATE
The delivery date for the 380V Alternative Current Spherolock Machines shall be the ]‘June 2016.

4. MATERIAL

APPROVAL OF MATERIJAL

All material used, should be TFR approved for use in signalling s\t for Electrified Signalling
Stations. The Contractor shall submit approval certificates upo

The Contractor shall prepare separate schedules lowing material:

Item u Unit Price* Total Price

380V Alternative Current 2

Spherolock Machines E

*Prices are exclusive
6. COMPLETION OF WORK
The deh@ e 380V Alternative Current Spherolock Machines must be 13 June 2016

END OF SPECIFICATION
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DEFINITIONS

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

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

1.1 Bd shall mean a Respondent’s tendered response / proposal to 8 Transnet RFP or RFQ;

1.2 Bid Document(s) shall mean a reference to a Request for Proposal or Request for %‘tation;
1.3 Day shall mean any day other than a Saturday, Sunday or public holiday;

14 Respondent(s) shall mean a respondent/bidder to a Bld Document;

1.5  RFP shall mean Request for Proposal; V
1,6  RFQ shall mean Request for Quotation;

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

1.8  Services shall mean the services required by Transnet as slts Bid Document;
1.9  Service Provider shall mean the successful Respondelit;

1,10 Tax Invoice shall mean the document as re by lon 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

ed Company; and
the Value-Added Tax Act, 89 of 1991, as may be

1,11 Transnet shall mean Transnet SOC Lt

1.12 VAT shall mean Value-Added T#X in t
amended from time to time.

2 GENERAL
All Bid Dacuments and t coftracts and orders shall be subject to the following general conditions
as lald down by Tran d are 1 be strictly adhered to by any Respondent to this RFX.

3 SUBMISSION UMENTS
31 id, shall hereinafter include reference to an RFP or RFQ, shall be submltted to Transnet no
thap the closing date and time specified In accordance with the directions issued In the Bid
D nts. Late Bids will not be considered.
) Blds shall be delivered in a sealed envelope In accordance with the instructions Indicated In the Bid
a, Documents with the Bid number and subject marked on the front of the envelope.

>3 The Respondent’s return address must be stated on the reverse side of the sealed envelope.

4 USE OF BID FORMS
4,1  Where special forms are Issued by Transnet for the submission of Blds, Respondents are required to
submit thelr Blds by completion of the appropriate sections on such official forms and not In other
forms or documents bearing their own terms and condltions of contract. Non-compliance with thls
condition may result In the rejection of a Bid,
4.2 Respondents must nnte that the ariginal Bld forms must be completed for submission and not a
reprocessed copy thereof,
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10

Congilions « Services

45 Onrly i insuficient space has been allocated for g porticulac response may 4 Respordent subumit

additional infarmatlon under separsie cover UZing it company’s fellerhead This must ha duly cross-
¢ pany Y

referenced in the RFX

BID FEES

5.1 A non-refundable fee may be charged for Bid Documents, depending on the admigistrative cost of
preparing and Issuing such Bid Documents, \

52  Only Respondents that have pald the Bid fee and provided proof of paymept wigen submitting their

Bid will be considered.
VALIDITY PERIOD V
6.1  Respondents must hold their Bid valid for acceptance by T ny time within the requested

validity perlod after the closing date of the RFX,
6.2 Respondents may be reguested to extend their valigty peri a specified addltlonal perlod. In
nge any aspect of thelr Bid, unless they are
direct and unavoldable consequence of

such instances, Respondents will not be allow:
able to demonstrate that the proposed ¢ Is a
Transnet’s extension of the validity peri

SITE VISIT / BRIEFING SESSION

Respondents may be requested to attdygd (1) albite visit where it (s considered necessary to view the slte
1) an riefing sesslon when Transnet deems it necessary to provide
tion relevant to the compllation of their Bids, When such visits or
in the Bid Document, Respondents are obliged to attend these
will rdsult in their disqualification.

prior to the preparation of Bids,
Respondents with additlonal
sesslons are Indicat
meetings as failurg ti

CLARIFICATICGN B! THE CLOSING DATE

ShouldgMarl be required on any aspect of the RFX before the closing date, the Respondent must
direct querles to the contact person identifled in the Bid Document,

CATION AFTER THE CLOSING DATE

fter the closing date of a Bid [l.e. during the evaluation period] the Respondent may only communicate with
Secretary of the relevant Acquisition Council,

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids ate submitted to the Secretsry of an Acquisition Council, Respondents may at any time
communlicate with the Secretary on any matter relating to its Bid but, in the absence of written authorlty
from the Secretary, no communication on a questlon affecting the subject of a Bid shall take place between
Respondernits or other potential service providers or any member of the Acqulsition Councll or offlclal 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 Bld, in respect of which any such unauthorised

communication has occurred, could be disqualified.
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RETURNABLE DOCUMENTS

All returnable documents listed in the RFX Documents must be submitted with Respondent’s Bid. Failure to
submit mandatory returnable schedules / docurnents will result in disqualification Failure to submit other

schedules / documents may result i disqualification.

DEFAULTS BY RESPONDENTS \

12.1 Ifthe Respondent, after it has been notified of the acceptance of its Bid falls to: \

a) enter into a formal contract when called upon to de so within sud ri@d as Transnet may

specify; or
b)  accept an order in terms of the Bld; V

<) furnish satisfactory security when called upon to do so for { t of the contract; or
d) comply with any condition imposed by Transnet,
Transnet may, In any such case, without prejudice go any al remedy which it may have,

do so, call for Blds afresh, and may recover
urred by Transnet In calling for new offers

proceed to accept any other Bid ar, if It is nec

from the defaulting Respondent any additio ense
or in accepting a less favourable offer.

r concluded a contract with Transnet [herelnafter
he capacity of agent or subcontractor who has been

12.2 If any Respondent, who has submlttd
referred to as the Service Prgffider

’

assoclated with such Bld or con

a) has withdrawn suciRBid after the advertised date and hour for the recelpt of Bids; or

b) has, after
when gifffed

c) h r oypany contract resulting from such Bid In an unsatisfactory manner or has

otified of the acceptance of Its Bld, falled or refused to sign a contract
do so in terms of any condition forming part of the Bid Documents; or

ac condition of such contract; or
ffered, promised or glven a bribe In relation to the obtalning or the execution of such
contract; or
e) as acted In a fraudulent or improper manner of In bad falth towards Transnet or any
government department or towards any public body, company or person; or

has made any misleading or Incorrect statement elther

pe]

0] in the affidavit or certificate referred to In clause 18 [Wotice to Unsuccesstul
Respondents); or

() in any other document submitted as part of Its Bld submission

and is unable to prove to the satisfaction of Transnet that
. it made the statement In good faith honestly believing it to be correct; and

. before making such statement, It took all reasonable steps to satisfy Itself of its
correctness; or

g) caused Transnet damage, or to Incur costs In order to meet the Service Provider's
requirements which could not be recovered from the Service Provider;

h) has litigated agalnst Transnet In bad faith;
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13

14

) has been found guilly by a court of law, tribunal or other administrative body of a setious
breach of any law, during the preceding 5 [five] years;

i) has been included as a company or person prohibited from doing business with the public
sector on Nationa! Treasury's database of Restricted Suppliers or Register of Bid Defaulters;

then a Bid from any such Respondent shall be disqualified and the person, enterptise or company

[Including any directors] shall, subject to clause 12.3 below, be disqualified fr“lddlng tor any

Transnet buslness through its “blacklisting” process.

12.3  Any person or enterprise or company against whom a decision to blacklist h taken, may make

representations to the Chlef Financlal Officer of Transnet SOC Ltd, wh ecision shall be final.
Ra V( company, may also

isqUanried persons or enterprise

12.4 Aoy disqualification [Blacklisting] imposed upon any person
apply to any other enterprise under the same or different ngg
or company [or assoclates therecf] and may also be appll agent or employee of the person

or enterprise or company concerned.

CURRENCY
All monetary amounts referred to In a Bid respons be in Rand, the currency of the Republic of South
Afrlca [ZAR], save to the extent specifically ighe RFX,

PRICES SUBJECT TO CONFIRMATRIDN

14.1 Prices which are quoted sgbject ti mation will not be considered.

14.2 Firm prices guoted fo ation of any resulting order and/or contract will receive precedence over

Respondent to its Bid price(s) prlor to the submission of Its Bid Documents must
g the Incorrect figures and words where required and by Inserting the correct figures and

EXCHANGE AND REMITTANCE

16.1 The Respondent should note that where the whole or a portion of the contract or order value Is to be
remitted overseas, Transnet shall, If requested to do so by the Service Provider, effect payment
overseas directly to the foreign principal of such percentage of the contract or order value as may be
stipulated by the Respondent in its Bid Documents.

16.2 It Is Transnet's preference to enter Into Rand-based agreements. Transnet would request, therefore,
that the Respondent give favourable consideration to obtalning forward exchange cover on the
forelgn currency portion of the Agreement at a cost that Is acceptable to Transnet to protect itself
agalnst any currency rate fluctuation risks for the duration of any resulting contract or order,

16.3 The Respondent who deslres to avail itself of the aferementioned facllity must at the time of bidding
furnish the Information called for In the Exchange and Remittance section of the Bid Documents and
also furnish full detalls of the principals to whom payment s to be made.
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17

18

19

20

164 The South Aftican Reserve Bank's approval i5 reguired before any foreqn currency payments can be
made ¢ of on behalf of Respandents

16,5 Transnct will not recoghise aty ¢laim for adjustment of ihe arder andjor contract price if the increase
in price arises after the date on which agreement on &n ove:all Rand contract has beert teached.

16.6  Transnet reserves the right to request a pro-forma invaiceftax invoice in order (o ensure compiiance

with the contrac and Value-Added Tax Act no. 89 of 1991 [ VAT Adt]. \\

ACCEPTANCE OF BID
17.1  Transnet does not bind itself to accept the lowest priced or any Bid.
17.2  Transnet reserves the right to accept any Bid in whole or in part,

17.3  Upon the acceptance of a Bid by Transnet, the parties shall bghou e General Bid Conditions

@

17.4 Where the Respondent has been Informed by Tragsnefper fax message or emall of the acceptance of
its Bid, the acknowledgement of recelpt tr ed il be regarded as proof of delivery to the
Respondent.

and any contractual terms and/or any schedule of “Specia <Qor otherwlse which form part

of the Bid Documents.

NOTICE TO UNSUCCESSFUL RESPO

Unsuccessful Respondents shall be sed In griting that their Bids have not been accepted as soon as
possible after the closing date of¢be Bid. ard of business to the successful Respondent all unsuccessful

Respondents shall be inform name of the successful Respondent and of the reason as to why thelr

19.1 The Seice Novider shall adhere to the Terms and Conditions of Contract lssued with the Bid
tofBther with any schedule of “Speclal Conditions” or otherwise which form part of the

the Respondent find any conditions unacceptable, it should Indicate which condltions are

S
%cceptable and offer amendments/ alternatives by written submission on Its company letterhead,
Any such submission shall be subject to review by Transnet's Legal Counsel who shall determine

whether the proposed amendments/ alternative(s) are acceptable or otherwise, as the case may be.

CONTRACT DOCUMENTS

20,1 The contract documents will comprise these General Bid Conditions, the Terms and Conditions of
Contract and any schedule of “Special Condltions” which form part of the Bld Documents.

20,2 The ahovementioned documents together with the Respondent's Bid response will constitute the
contract between the parties upon recelpt by the Respondent of Transnet’s letter of award / intent,
subject to alt additional amendments and/or speciat condltlons thereto as agreed to by the parties.

20.3 Should Transnet Inform the Respondent that a formal contract will be signed, the abovementioned
documents together with the Respondent’s Bid response [and, If any, its covering letter and any
subsequent exchange of correspondence] as well as Transnet's Letter of Acceptance/Intent, shall
constitute a binding contract until the final contract Is signed.
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‘Transnct Gencral Bi¢ Conditions — Services
[January 2014]

21

22

23

24

25

LAW GOVERNING CONTRACY

The law of the Republic of South Africa shall govern the conbract created by the acceptance of @ Bid. The
domicitiun citsnd el executandi shall be a place in the Republic of Scuth Africa to be specified by the
itespondent in its Bid at which all fegal documents miay he served on the Responuent who shail agree Lo
<ubmit to the jurisdiction of the courts of the Republic of South Africa. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised regresentative in the Republic of Soux;‘\frica wHo i

empowered to sign any conbiact which may be entered into in the event of its Bid being ed and to act

le the Respondent

®1f the Respondent Is a
rtners or of such individual,

on its behalf in all matters relating to the contract,

IDENTIFICATION

If the Respondent Is a company, the full names of the directors shall be
is a close corporation, the full names of the members shall be stg
partnership ot an Individual trading under a trade name, the full na
as the case may be, shall be furnished,

CONTRACTUAL SECURITIES

o so, shall provide security to the satisfaction of
rder. Such securlty shall be In the form of an
advanced payment guarantee [, a erformance bond [Performance Bond), as the case
may be, to be furnished by an Rpprovedybank, building society, insurance or guarantee corporation
Afrl

whole or part at the discretion of Transnet to make good any loss ot
r In consequence of a breach of the contract or any part thereof.

23.1  The successful Respondent, when called_Uto

Transnet for the due fulfiiment of a

carrylng on business in So

23.2 The security may be a
damage which T

23.3  Such securify, ired, shall be an amount which will be stipulated in the Bld Documents.
€; dent shall be required to submit to Transnet or Transnet's designated official
se@rity document(s) within 30 [thirty] Days from the date of signature of the contract.
rn the securitles within the prescribed time shall, save where prior extenslon has been

234

Provider In relation to the conditions of this clause 23 will be for the account of the Service Provider.

DELETION OF ITEMS TO BE EXCLUDED FROM BID

The Respondent must delete Items for which it does not wish to tender,

VALUE-ADDED TAX
25.1 In respect of local Services, l.e. Setvices to be rendered In the Republic of South Aftica, the prices
quoted by the Respondent are to be exclusive of VAT which must be shown separately at the
standard rate on the Tax Involce.
25.2 In respect of forelgn Services rendered.
a) the Invoicing by a South African Service Provider on behalf of Its foreign principal rendering
such Service represents a Service rendered by the principal; and
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b) he Service Praviders Tax invice{s) for lhe focal portion oniy [l the ‘eorsisssion” for the

Sepvicas rencensdd iocaliy] riust show the VAT separatcly

26 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

26,1

26.2

27

27.2

27.3

Method of Payment
a) The attention of the Respondent is directed to the Terms and Conditlons of Coptract which set
out the conditions of payment on which Bld price(s) shall be based. \

b) However, in addition to the aforegolng the Respondent is invited to subrlit offers based on
alternative methods of payment and/or financing propasals.

[9) The Respondent is required to glve full particulars of the ter w applicable to its
alternative offer(s) and the financial merits thereof {¥ted and taken into
consideration when the BId is adjudicated.

d) The Respondent must, therefore, in the first [nstance @ rictly in accordance with clause
26.13) above, Failure to comply with clause ,1a) above may preclude a Bid from further

consideration.
NOTE: The successful Respondent [the Semvider], where applicable, shall be required to

furnish a guarantee covering any adyf 3 nts, as set out in clause 23 above [Contractual
Lecirities]. Q

Conditional Discount

which Ubject to a condltional discount applicable for payment within
at the conditional perlod will be calculated from the date of receipt by
Transnet of th
payment purfge the conditions of the order or contract have been fulfllled and the Tax

respects In terms of the contract or order. Incomplete and/or incorrect Tax
turned and the conditional discount perlod will be recalculated from the date of

od Contracts

It will be a condition of any resulting contract/order that the detivery period embodied therein will be
governed by the provisions of the Terms and Conditions of Contract,

Progress Reports

The Service Provider may be required to submit periodical progress reports with regard to the dellvery
of the Services.

Emergency Demands as and when required

If, due to unforeseen circumstances, the rendeting of the Services covered by the Bld are required at
short notice for immediate delivery, the Service Provider will be given first right of refusal for such
business. If It is unable to meet the deslred critical delivery period, Transnet reserves the right to
purchase such services as may be required to meet the emergency outside the contract if iImmediate
dellvery can be offered from any other source. The “Totaf or Partial Falfure to Perform the Scope of
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29

Sepvivee” seeloh o the Terms ang Conditions of Contradt wilh gt ne apphaine 0 thene

chicumstantes,

SPECIFICATIONS AND COPYRIGHT
28.1 Specifications

The Respondent should note that, unless notified to the contrary by Transnet or a designated officlal
by means of an official amendment to the Bid Documents, it is required to tend(‘ the Services
strictly in accordance with the specifications supplied by Transnet.

28,2 Copyright
Copyright In plans, drawlngs, diagrams, specifications and docu Wﬂ by the Service
Provider for the purpose of contract work shall be governed by th 21 Property Rights sectlon
in the Terms and Conditions of Contract.

BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS

29.1 Bids submitted by forelgn principals may be fi d directly by the principals or by fts South
African representative or agent to the Secrgi the Mquisition Councll or to a designated official

29.2 In the case of a representative oL AdR en proof must be submitted to the effect that such
representative or agent has begi duly 3 %ed to act In that capacity by the principal. Faflure to
submit such authorisation by the

29.3  When legally authoris

principals an
29.4 South Afi rifreseglatives or agents of a successful forelgn Respondent must when so required
enter Int§ a ¥ontract In the name of their principals and must sign such contract on behalf of
effery such case a legal Power of Attorney from thelr principals must be furnished to
ragfnet by the South African representative or agents authorising them to enter Into and sign such
c
Such Power of Attorney must comply with Rule 63 [Authentication of documents executed
outside the Republic for use within the Republic] of the Uniform Rules of Court: Rules
regulating the conduct of the proceedings of the several provinclal and local divisions of the
Supreme Court of South Africa.
b) The Pawer of Attorney must be signed by the principal under the same title as used in the Bid
Documents.
c) If a Power of Attorney held by the South African representative or agent Includes matters of a
general nature besides provision for the entering into and signing of a contract with Transnet,
a certified copy thereof should be furnished.
d) The Power of Attorney must authorise the South African representative or agent to choose the
donncin citands et executandl as provided for in the Terms and Condltions of Contract,
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29.5 If payment is to be made in South Aftica, the forelgr Service Provider [i.e. the principal, or its South
African agent or representativel, must notify Transnet in wrlting whethet, for payment by clectronic
funds transfer [EFT]:

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

b) funds are ta be transferred to the credit of its South African agent or represe‘tative, In which
case the name and branch of such bank shall be furnished,

30  CONFLICT WITH BID DOCUMENT

Should a confiict arise between these General Bld Conditlons and the Bid nt Isgled, the conditions
stated In the Bid Document shall prevail,

00000000000
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STANDARD TERMS AND CONDITIONS OF CONTRA&
FOR THE PROVISION OF SERVICES TO TRANS
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INTRODUCTION

When an Agreement is entered into betveen Transnet SOC Ltd [Transnet] and the appointed supplier
of Services to Transnet [the Service Provider], these Standard Terms and Congitions of Coniract, the
technical specifications far the Services, & Work Order including such special conditions as may e
applicable, and any terms in the associated 8id Dacumaents, exciusively govern the provision of Seyvices

by the Service Provider to Transnet.

DEFINITIONS \\

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

meaning assigned thereto in this clause, except where the context clearly y QWTWI e
2.1 AFSA means the Arbitration Foundation of South Africa;

2.2 Agreement means the Agreement and its associateg andfor annexures and/or
appendices, Including the Work Order(s}, specificatl
with {78

tendered by the Service Provider [as agreed

e Services and such special
condltions as shall apply to the Agreement, toget ¥neral Tender Conditlons and any
additional provisions In the assoclated bid d

In writing between the Parties], which an

by the Service Provider to Transnet;
2.3 Background Intellectual P @ all Intellectual Property Introduced and required by
elther Party to give effect to fheir obfSwsehs under the Agreement owned In whole or In part by
or Weir affflates prior to the Commencement Date or developed after

clusively govern the provislon of Services

or licensed to elther Pa

the Commencemen therwise pursuant to the Agreement;

24 Business Da days to Fridays between 07:30 and 16:00, excluding public holldays

as proclal in
25 Com te means [« ], notwithstanding the signature date of the Agreement;
2.6 afidentiddnformation means any Information or cther data, whether in written, oral,

@ in any other form such as in documents, papers, memoranda, correspondence,
atebpoks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
s, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other

Party [Intentionally or unintentionally, or as a result of one Party permitting the representative of

the other Party to visit any of its premises), or which otherwise becomes known to a Party, and

which is not In the public domain and Includes, without limiting the generality of the term:

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

b) the contents of the Agreement;

c) private and personal detalls of employees or cllents of the disclosing Party or any other
person where an onus rests on the disclosing Party to maintain the confidentiallty of such
information;

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

e) information relating to the strategic objectives and planning of the disclosing Party relating
to Its exlIsting and planned future business actlvities;
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2.7

2.10

2,11

2,12

f) information relating to the past, present and future 1escarch and development of the
disclosing Party;

g) Information relating to the business activities, business relationships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the
disclosing Party to maintaln the confidentiality of such information;

h) information conlained in the software and assoclated material and documentation
belonging to the disclosing Party; \

1) technical and scientific information, Know-How and trade secrets ‘disclosing Party

including Inventtons, applications and processes;

P Copyright works;
k) commercial, financial and marketing Informatlon;

) data concerning archltecture, demonstrations, to hnid®es, processes, machinery
and equipment of the disclosing Party;
m)  plans, designs, concepts, drawings, technical requlrements and

specifications of the disclosing Party;

n) information concerning faults or
incidence of such faults or dg

o) information concernin
authorised Subcontritors,

doinfof Mgtalnacts specified In respect of the different categories of works;
means any breach of the obligations of elther Party [including but not limited to
ndamental breach or breach of a fundamental term] or any Default, act, omission, negligence or
ement of either Party, Its employeas, agents or Subcontractors in connectlon with or in
relation to the subject of the Agreement and In respect of which such Party s llable to the other;
Deliverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;
Deslgns mean registered Designs and/or Design applications and wlit Indude 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 circults
and Integrated clrcults;
Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detalled In the Work Order(s), issued In accordance with the Agreement, as amended
by mutual agreement between the Parties and in accordance with the provisions of the Agreement
from time to time;
Foreground Intellectual Property means all [ntellectual Property developed by either Party
pursuant to the Agreement;
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217
2,18

2.19

2,20

2.

q

2.25
2.26

2,27

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

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

Materials means the Deliverables, the Service Provider Materials and the arty Materials;
Parties mean the Parties to the Agreement together with their sulggdiaries, diWelons, business
units, successors-in-title and their assighs, V

Party means either one of these Partles;

|aRer have proceeded to grant,

Patents mean regisiered Patents and Patent applications

0
and Includes a right granted for any inventions, products 0 m ocglses in all fields of technology;

Permitted Purpose means any activity or to be undertaken or supervised by Personnel
f theNgareement, for which purpose authorised
matlon or Intellectua! Property Is a prerequislte in

or employees of one Party during the
disclosure of the other Party’s Confidgais
order to enable such activity ot profie mplished;
Personnel means any partnffr, em agent, consultant, independent associate ot supplier,
Subcontractor and the staff Q& such Jubcontracter, or other authorlsed representative of elther
Party;

Purchase Ordpr(s official orders issued by an operating divislon of Transnet to the

Service P r fO rovislon of Services;
Servigds) ns gk ], the Service(s) provided to Transnet by the Service Provider, pursuant to
the k in terms of the Agreement;

Level Agreement or SLA means the processes, deliverables, key performance

2
dicators and performance standards relating to the Services to be provided by the Service

der;
Subcontract means any contract or agreement or proposed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide to the Service
Provider the Services or any part thereof;
Subcontractor means the third party with whom the Service Provider enters into a Subcontract;

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, dlagrams, charts, reports, specifications, studies, inventions, software,
software davelopment tools, methodologles, ideas, methods, processes, concepts and techniques]
owried by, or licensed to, the Service Pravider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,
and used by the Service Provider [n the performance of the Services;

Tax Involce means the document as required by Sectlon 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;
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31

appended to the Agreement from time to time.
INTERPRETATION @

Third Party Material means software, software deveiopment tools, methadolegies, ideas,
methods, processes, concepts and techniques owned by, or licensed to @ 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 of
logo, or combination of signs and/ol loges capable of distinguishing the gaods or sctvices of one
undertaking from those of another undertaking;

VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 8OQf 1991, as may
be amended from time to time; and

Wark Order(s) means a detailed scope of work for @ Service requir ransnet, including
timeframes, Deliverable, Fees and costs for the supply of the Serviz@n which may be

Clause headlngs In the Agreement are Included for ease ce only and do not form part of

the Agreement for the purposes of Interpretationfpr for any otner purpose. No provision shall be

construed against or Interpreted to the di e of either Parly hereto by reason of such
Party having or being deemed to have or dRfted such provislon.

3,2 Any term, word, acronym or phrag e Agreement, other than those defined under the
clause heading “Definitions” ) its plain English meaning, and those terms, words,
acronyms, and phrases used nent will be interpreted In accordance with the generally
accepted meanings ac

3.3 Areference to the Incorporates a reference to the plural and vice versa,

3.4 A reference s Incorporates a reference to legal persons and vice versa.

3.5 A refer partictiar gender Incorporates a reference to the other gender.

NATURE A

4, ement Is an agreement under the terms and conditions of which the Service Provider will

trange for the provision to Transnet of the Services which meet the requirements of Transnet,
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.

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

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

4.4  During the period of the Agreement, both Parties can make written suggestions for amendments
to the Work Order(s), in accordance with procedures set out in clause 29 [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.

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

proviston or condition in the Agreement and/or a Purchase Order, or where the Agreement Is
silent on the matter, the term, provision or condition In this Master Agreement shall prevall, unless
such term or provision or condition In this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Partles.
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4.6

Time will be of the essence snd the Service Provider will perdform s obligetions undo: the

Agrezment iy acc s wath fhe timefiame(s) Ll any] cel outin ihe refevant schedule, save il

Lhe Sepvice Provider will not be liable under this clause if it is unable 0 meet such ebiigation

within the tme tequited as @ direct vesult of any act or omission by 1 ransiet and it has used ila

best endeavours fo advise Transnet of such gct or omission. T e everd of such gelay, any time

deadlines cotailed in the relevant schedule shall be extended by & period eqiial 1o the period of

\!

that deiay.

AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreement will constitute or be deemed to constitute 2 pa ip between the
Parties, or conslitute or be deemed to constitute the Parties agaMts or employees of one
another for any purpose or in any form whatsoever.

Neither Party shall be entitied to, or have the power or a nter Into an agreement In the
name of the other; or give any warranty, representatio
create any liabllity agalnst the other or bind thefjother’

whatsoever,

Mtaking on the other's behalf; or
in any way or for any purpose

WARRANTIES

6.1

6.2

6.3

nter into and to petform the Agreement and that the

Agreement Is execute authorised representatives of the Service Provider;

The Service Provider warrants to T @ aty
) It has full capacity angfautho -
@
b) it will dischargeNis obligations under the Agreement and any annexure, appendix or
schedulg he {8 all due skill, care and diligence;

asponsible for the payment of remuneration and assoclated benefits, If
v, Q€ its Personnel and for withholding and remitting Income tax for its Personnel in
coMgrmiMce with any applicable laws and regulations;

wilprocure licences for Transnet in respect of all Third Party Materlal detalled in the

ork Order(s), and will procure the right for Transnet to take such coples [in whole or In
part] of such Third Party Materlals 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 claim
for Infringement of any Intellectual Property Rights of any third party.

The Service Provider warrants that it will perform its obligations under the Agreement In
accordance with the Service Levels as defined in the relevant schedule. Transnet may at lts
discretion audit compliance with the Service Levels, provided that any such audit Is carrled out
with reasonable prior notlce and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
provider fails to meet the Service Levels, Transnet may clalm appropriate service credits or Invoke
a retention of Fees as detailed in the relevant schedule and/or Work Order.

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 materlal respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but In any event within 30 [thirty] days of notification by
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6.4

6.5

6.6

6.7

Transnet, In the event that the Service Provider falls or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of Lhe Service Provider and any excess charges or costs incurred by Transnet as a resuit
shall be pald by the Service Provider.

The Service Provider will remedy any defect within 3C [thirty] days of being notified of that defect
by Transnet in writing.

The Service Provider will not be liable to remedy any problem arising from orqaused by any
modification made by Transnet to the Deliverables, or any part thereof, witho & ptior approval
of the Service Provider.

The Service Provider shall advise Transnet of the effects of any ggps propo by Transnet

pursuant to clause 6.5 above, including but not limited to any co iogh or any disruption

or delay In the performance of the Services. The Partles agr hanges to the Services,

including the charges for the Services or any timetables f the Services, will be agreed

In accordance with the change control procedure, as clause 29 fAmendment and

Change Conlrol).

The Service Provider warrants that:

a) It has, using the most up-to-date avallable, tested for [and deleted) all commonly
known viruses In the Materlaff viruses known by the Service Provider at the date

b} at the time of dellve et, the Materials do not contain any trojan horse, worm,
loglc bomb, timé&bomb, oor, trap door, keys or other harmful components,

The Service Provid that, In the event that a virus is found, It will at its own expense use

its best ende Transnet in reducing the effect of the virus and, particutarly in the

event tha loss of operational efficiency or loss of data, to assist Transnet to the
same te such losses and to restore Transnet to Its original operating efficlency.

he S&vice Ider undertakes to comply with South Africa’s general privacy protection In terms
of 14 of the BIl of Rights in connection with the Agreement and shail procure that its

rsonnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-
ments thereof and any regulations made pursuant thereto.

The Service Provider warrants that It has taken all reasonable precautions to ensure that, in the
event of a disaster, the Impact of such disaster on the abliity of the Service Provider to comply
with Its obligations under the Agreement will be reduced to the greatest extent possible, and that
the Service Provider shall ensure that It has appropriate, tested and documented tecovery
arrangements in place.

In compliance with the National Rallway Sefety Regulator Act, 16 of 2002, the Setvice Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth In Schedule 1 hereto, and shall
thereby adhete [as applicable) to rallway safety requirements and/or regulations. Permission for
the engagement of a Subcontractar by the Service Provider [as applicable] shall be subject to a
review of the capabllity of the proposed Subcontractor to comply with the specified raliway safety
reguirements 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 activitles across all parts of its organisation,
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TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

Transnet undertakes 1o promptly comply with any reasonable request by the Service Provider for
information, induding information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose, However, Transnet's compliance with any request for information is subject to any
internat security rules and requirements and subject to the observance by the Service Provider of
its confidentiality obligations under the Agreement. \

The Service Provider shall give Transnet reasonable notice of any inform &w It requires in
accordance with clause 7.1 above.

Subject to clause 14 [Service Provider’s Persornel], Transnet aggs to prove the Service
Provider or its Personnel such access to and use of Its facilities as |s e allcw the Service
Provider to perform lts obligations under the Agreement.

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER O

8.1

8.2

The Service Provider shall:
a) respond promptly to all complalnts nq from Transnet;

b) Inform Transnet Immediately of an te or complalnt arising in relation to the provision
of the Services;

<) conduct its business igfa pr manner that will reflect positively upon the Service

Provider and the Servi r's Services;

clearly Indicating all transactions concluded by the Service Provider
nce of the Services and keep such records for at least 5 [five] years

d) keep full reco
refating to th
from each such transaction;

e) ta hd at all times maintain in full force and effect, any and all licences, permits and
thke ired under applicable laws for the provision of the Services and the conduct of

e

b¥iness and activities of the Service Provider;

erve and ensure compllance with all requirements and obligations as set out in the

labour and related legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;
a) comply with all applicable environmental legislation and regulations, and demonstrate

sound environmental policies, management and performance; and

h) ensure the valldity of all renewable certifications, including but not limited to its Tax
Clearance Cartificate and B-BBEE Verification 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 remedles that It may
have in terms of the Agreement, to terminate the Agreement forthwith without any flabllity
and without prejudice to any clalms which Transnet may have for damages against the
Service Provider,

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

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

b) communicate openly and honestly with Transnet and demonstrate a commitment to
performing the Services timeously, efficiently and to the required standards;
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d)
e)

f)

g)

h)

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

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

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

praclice and promote its own internal policies aimed at prohibiting and preventing unfai
discrimination {as further referred to in clause 23 — Equallty and D/versm‘\

treat all enquiries from Transnet In connection with the Services with c@urtesy and respond
to all enquiries promptly and efficiently, Where the Service Provi

v Transnet Of the delay and

ade regarding the
foMnation regarding the Service
Bw-How and other Confidentlal

with the provisions of this clause, the Service Provider will a
f

the reasons therefor and wilt keep Transnet informe
enquiry;
when requested by Transnet, provide clear and
Provider's own policies and procedures, gexclua
Information, except where a non-dis r& undertaking has been entered into between
the Parties;

de between its own Interests [or the interests of any

)

Buce or promote the acceptance or offering of any

not allow a conflict of intere

of Its other customers] and f Transnet;

I
vallor gift that could reasonably be regarded as bribery or an

not accept or offer, fior a
gratulty, enticement, ntl
attempt to otherWiise exert undue influence over the reclplent;
not migigad t or Its officers, employees and stakeholders, whether by act or
oy n,
rwis® act In an unethical manner or do anything which could reasonably be

ex| o damage or tarnish Transnet’s reputation or business image; and

mediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of
which It becomes aware In connection with Transnet or the provision of Services.

AND SOCIO-ECONOMIC OBLIGATIONS
B-BBEE Scorecard

a)

b)

c)

Transnet fully endorses and supports the Broad-Based Black Economlc Empowerment
Programme and is strongly of the opinion that all South African business enterprises have
an equal obligation to redress the imbalances of the past. It Is also a fundamental
requirement of the RFP that the Service Provideruppller also contrlbutes to the Supplier
Development Programme, as applied by Transnet.

In response to this requirement, the Service Provider shall submit to Transnet's Contract
Manager or such other designated person detalls of Its B-BBEE status [n terms of the latest
Codes of Good Practice Issued In terms of the B-BBEE Act and proof thereof at the
beginning of March each year during the currency of the Agreement.

The Service Provider undertakes to notify and provide full detalis to Transnet In the event
there is:
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9.2

9.3

d)

€)

(i) a change in the Service Provider's B-BBEE status which is less than what it was at
the time of its appointment including the impact thereof; and

(i) & corporate or internal 1estructure or change in controt of the Service Provider
which has or likely to impact negatively on the Service Provider's B-BBEE status.

Nolwithstanding any other reporting requirement in terms hereof, the Service Pravider
undertakes to provide any B-BBEE data (underlylng data relating to the Service Provider
which has been relied upon or utilised by a verification agency or auditog ¢ the purposes
of Issuing a verification certificate in respect of the Service Providel E status) which
Transnet may request on written notice within 30 (thirty) days of quest. A fallure to
and may dealt with in
t found..

provide such data shall constitute a Service Provider Defa

accordance with the provisions of clause 19Errorl Referen
1n the event there is a change In the Service Provider's tus, then the provisions

of clause 19Error! Reference source not foun @ N

B-BBEE Improvement Plan

a)

b)

Supp,

a)

c)

d)

Transnet encourages its Service Pro o constantly strive to improve thelr B-BBEE
levels, To this end, the Service ru akes to provide Transnet with a B-BBEE
Improvement Plan to indlcate fhe to which their B-BBEE status will be maintained or
improved over the contract ANNEXUTE ..iovvenss OF the RFP.

The Service Provider, I, @ duration of the Agreement, comply with the B-BBEE
Improvement Plan,

The terms of B-BBEE Improvement Plan and monetary value of the commitments
thereunger (unless otherwise agreed in writing) be less or less favoureble than

the g8mm made by the Service Provider In such B-BBEE Improvement Plan.
r elogpent Implementation Plan

In n to the Supplier Development Plan which the Service Provider provided as part
f t¥bld, the Service Provider undertakes, as stipulated [n the RFP, to provide Transnet
ith a Supplier Development Implementation Plan [the Implementation Plan] setting

out the nature, extent and monetary value of the Service Provider's commitments which

the Service Provider shall undertake, as well as mechanisms and procedures to allow for
access to Information and verification of the Service Provider’s compliance with the

Implementation Plan, as shall be agreed with Transnet but in any event no later than 45

(forty five) days from the signature date of the LOI/LOA.

The Parties undertake to negotiate in good faith with a view to agreelng the content of the
Implementation Plan by no later than 45 (forty five) days as aforesaid (or such later date
as Transnet may consent to in writing).

If the Parties (acting reasonably and in good faith with due consideration to the Supplier
Development Plan proposed by the Service Provider In response to the RFP fall to reach
agreement on the Supplier Development Implementation Plan within the time limit
stipulated in the clause above, it shall constitute a Service Provider Default and Clause
19Errort Reference source not found. shall apply.

The Supplier’s Implementation Plan shall include, but not be limited to Technology transfer,
New skills development, Job creation, Job preservation, Small business promotion and
Rural Integration and reglonal development.
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The terms of the Implementation Plan’s and the monetary value of the commitments
thereunder shall not (unless otherwise agreed in writing) be less or less favourable than
the commitments made by the Service Provider in the Supplier Develppment

Implementation Plan.

94 Green Economy/Carbon Footprint

8)

a)

In addition to the Supplier Development and B-BBEE commitments that the Service
Provider makes, the Service Provider has In its bid provided Tsasnet with an
understanding of the Service Provider's position with regard to isfe® such as waste

disposal, recycling and energy conservation.

9.5 Reporting
The Service Provider shall monitor, audit, and recorg B e manner, its own

Plan and the Supplier
Ontract Manager with such

implementation and compliance with the B-BBEE
Development 1mplementation Plan and proygd
informatlon as the Contract Managerg may ably request concerning the
implementation of the B-BBEE Improvegnent Plan and the Supplier Development
Implementation Plan,

ree) months from the Commencement Date and
calendar month of that 3 (three)} months period,

monltoring purposes only) In respect of each of the

The Service Pravider shall, exg

its Suppmer Development division, shall, every 6 (six) months from the
Commenc , review and verlfy the Service Provider’s undertakings stipulated in

e rovider's report.

5¢ Provider shall attach adequate proof to enable Transnet to verify compliance
ith $fe B-BBEE Improvement Plan and Suppller Development Implementation Plan,

st verlfication of the submitted report to Transnet, Transnet shall engage with the
Service Provider on the findings. The Contract Manager, assisted by the relevant speclalist
from Transnet’s Supplier Development division, must report to the Service Provider at the
end of every 6 (six) months as to whether or not the Contract Manager and/or the Supplier
Development speclallst reasonably considers, based on the informatlon avallable to It, that
the Service Provider has during such time complied with the B-BBEE Improvement Plan
and the Supplier Development Implementation Plan and the extent, If any, to which the
Service Provider has not so complied.

Without prejudice to the Transnet’s rights under the Agreement:

(I if the Contract Manager andfor Transnet's Supplier Development specialist
reasonably considers that the Service Provider Is not at any time complying with B-
BBEE Improvement Plan and/or the Supplier Development Implementation Plan, the
Contract Manager and/or the Supplier Development specialist may make such
recommendations as Is considered reasonably appropriate to the Service Provider as
to the steps he reasonably considers should be taken by the Service Provider In
order for the Service Provider to remedy such non-compliance and the time period
within which such steps must be taken;
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sty of Cot bl

(i) If such recommendations are not implemented by the Service Provider in
accordance with such recommendations, then the provisions of clause 8.6; and

(i)  Transnet may at any time request a meeting with the Service Provider to consider
any non-compliance reported to it by the Supplier Development specialist of
Transnet and/or the Contract Manager or which otherwise comes to its atiention.
Both Parties must attend such a meeting and negotiate in good faith with a view to
reach agreement on the steps or actions that the Service Provldi‘ust undertake
in order to remedy that non-compllance.

In the event the Service Provider is found not to have met t MBEE and Supplier

Development requirements agreed upon in the B-BBEE Impro ent Plan®nd the Supplier

Development Implementation Plan, andfor Is found to %in submitting the

reports, then Transnet shall impose a non-compliance P ovided for In clause 9.6

C d 19.
Nigatiogl, the Service Provider shall be

de under the B-BBEE Improvement Plan and
n 3 to 6 months before the Termination

below or shall be entitled to terminate in terms o

For the sake of completion of its contragual o
obliged to complete ali the undertakings

the Suppller Development Imple tl
Date. ’

9.6 Penaitles

Non Compliance Penaltie

2)

If the Service Providg fallsfat any time, to achleve lts commiiments under and In
accordance wiN\ the B-BBEE Improvement Plan and the Supplier Development
Implementa ("a Non Compliance”), the Setvice Provider shall, subject to Clause
9.6 gWon fance Penafly Capl, pay a Non Compliance penalty (“Non Compliance

to Transnet in respect of such Non Compliance at the applicable rate ("Applicable

), rescribed In clause 9.6(i) below.
1) on Compliance Penalties shall be calculated as a percentage of the Contract Value

and accrue at the Applicable Rate per month untll:

(i)  the date on which the Service Provider has remedied such Non Compliance by
complying with the Supplier Development Implementation Plan and/or the B-BBEE
Improvement Plan (as applicable); or if earlier

(i)  the Agreement being terminated.

Applicable Rates of Non Compliance Penalties (for Large Enterprises Only):

b)

In relation to the Suppller Development Implementation Plan, Non Compliance Penalties
shall accrue at the following Applicable Rates:

0] for the first month (or part thereof), a rate of 0.25% (one quarter per cent);
() for the second month (or part thereof), a rate of 0.5% (one half a per cent);
(W)  for the third month (or patt thereof), a rate of 1.0% (one per cent);

(iv) for the fourth month (or part thereof), a rate of 1.25% (one and one quarter per
cent); and

(v)  for any perlod of Non Compliance after the fourth month, a rate of 1,5% (one and a
half per cent).
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9] In relation to the B-BBEE Improvement Plan, Non Compliance Penalties shall accrue at the
following Applicable Rates:

(i) for the first month {or part thereof), a rate of 1.0% (one per cent);

(i)  forthe second month (or part thereof), a rate of 1.5% (one and 3 half per cent);
(i) for the third month (or part thereof), a rate of 2.0% (two per cent);

(iv)  for the fourth month (or part thereof), a rate of 2.5% (two and ‘half per cent);

and \

(v) for any period of Non Compliance after the fourth month, g raf of 3% (three per
cent).

Non Compliance Penalty Cap (for Large Enterprises):

d) The maximum amount of the Service Provider's liabill on Compliance Penalties
under this clause 9.6 shall not exceed:

0! In the case of the Suppller Development 1 ation Plan, 5% (five per cent) of
the Contract Value; and
() in the case of the B-BB vermgt Plan, 5% (five per cent) of the Contract

Value, (each a Non Compll p).

a nMties (for QSEs and EMEs):
e) In relation to the Syffplier Dyglgl

shall apply annually af§he ratglof 0.5% (one half per cent);

Applicable Rates of Non Com

ent Implementation Plan, Non Compliance Penalties

f) In relation -BBEE Improvement Plan, Non Compliance Penalties shall apply annually
at the rgte ARUT one half per cent).

Non C: ia Ity Cap (for QSEs and EMESs):

9) e { amount of the Service Provider's liability to pay Non Compliance Penaltles
un Clause 9.6 shall not exceed:

the case of the Supplier Development Implementation Plan, 1.5% (one and a half per
cent) of the Contract Value; and

& In the case of the B-BBEE Improvement Plan, 1.5% (one and a half per cent) of the
a,
«,

Contract Value, (each a Non Compllance Cap).

Non Compliance Penalty Certificate:

1) If any Non Compliance Penalty arises, the Contract Manager shall Issue a Non Compllance
Penalty Certificate on the last day of each month during such Nan Compliance indicating
the Non Compllance Penalties which have accrued during that period.

K) A Non Compliance Penaity Certificate shall be prima facie proof of the matters to which it
relates. If the Service Provider disputes any of the amounts set out In a Non Compliance
Penalty Certificate:

()] the dispute shall be resolved in accordance with the provisions of the Agreement;
and

(i)  If pursuant to that referral, it Is determined that the Service Provider owes any
amount to Transnet pursuant to the Non Compliance Penalty Certificate, then the
Service Provider shall pay such amount to Transnet within 10 (ten) Business Days of
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the determination made pursuant to such determination and an accompanying valid

Tax Invoice.

Payment of Non Compliance Penalties:

10

i1

1) Subject to Clause k), the Service Provider shall pay the Non Compliance Penalty indicated
in the Non Compliance Penalty Certificate within 10 (ten) Business Days of Transnet issuing
a valid Tax Invoice to the Service Provider for the amount set out in that certificate, If
Transnet does not issue & valid Tax Invoice o the Service Provider fo n Compllance
Penalties accrued during any relevant period, those Non Complianc Xnaltles shall be

carried forward to the next period,

m)  The Service Provider shall pay the amount due within 10 (terfzgays after Rceipt of a valid
Tax Invoice from Transnet, falling which Transnet shall, Wdlce to any other
rights of Transnet under the Agreement, be entltled to yment which may be in

any form Transnet deems reasonable and/or app
n) Should the Service Provider fall to pay gy No ance Penalties within the time
indicated in above (as applicable), Transnetfhall be entitled to deduct the amount not pald
by the Service Provider from the 2 of Service Provider In the ensuing month,
in this Clause 9.6 are stated exclusive of VAT, Any

will be for the account of the Service Provider.

0) The Non Compliance Penaltiegget

VAT payable on Non Compl

FEES AND EXPENSES
provis the Services, Transnet will pay to the Service Provider the
t schedule or Work Order.

10.1 In consideration of t
Fees detalled in th

voll®d for materials used in the provision of the Services save far those
set In the Work Order and accepted by Transnet or In any relevant Work
ich involced to Transnet at cost].

se agreed In a schedule or Work Order, Transnet will reimburse to the Service
il reasonable and proper expenses Incutred directly and solely in connection with the
proygslon of the Services, provided that all such expenses:

10,2 Transnet wi

10.3

are agreed by Transnet in advance;
b) are Incurred in accordance with Transnet's standard travel and expenses pollcies;
c) are passed on to Transnet at cost with no administration fee; and
d) wlll only be reimbursed If supported by relevant receipts.

104 Al Tax Invoices relating to Fees, out of pocket expenses and, If applicable, travel and
accommodation costs, will provide the detall for each of the personnel carrying out the Services
and Incurrlng the expenses, and the Tax Invoice will, where appropriate, Include VAT as a

separate item.,

INVOICING AND PAYMENT

11.1 Tranenet shall pay the Service Provider the amounts stipulated In the relevant schedule or Wark
Order, subject to the terms and conditions of the Agreement.

11.2 Transnet shall pay such amounts to the Service Provider, upon receipt of a valld and undlsputed
Tax Involce together with the supporting documentation as specified In the Work Order appended
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11.3

11.4

11.5

12  FEE ADJUSTMENTS

121

12.2

123

13 INTELLECTUAL

13.1

hereto, once the valid and undisputed Tax Invoices, or such portion of the Tax Invoices which ate
valid and undisputed become due and payable to the Service Provider for the provision of the
Services, in terms of clause 11.4 below.

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

Unless otherwise provided for in the Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted together with a month-end statement. Payment against h month-end
statement shall be made by Transnel within 30 [thirty] days after date of re by Transnet of
the statement together with all valid and undisputed Tax Involces and su

Where the payment of any Tax Invalce, or any part thereof which is t in dispu

documentation.

Is not made in

accordance with this clause 11, the Service Provider shall be ent chffge Interest on the
outstanding amount, at The Standard Bank of South Africa’s pr
period from the due date of payment until the outstandi @

Interest in force, for the
aid,

Fees for Services rendered in terms of

der fall to reach an agreement on Fees for the successive
perlod, elther Party sh@{ be en submit this matter to dispute resolution In accordance with

Title orfydenifl Information
?) Tral will retain all right, title and Interest in and to its Confidential Information and

ckground Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature In and to the Confidential Information and Background Intellectual

Property that Is proprietaty to Transnet. For the avoldance of doubt, ali the Service
Provider's Background Intellectual Property shall remaln vested in the Service Provider.
b

13.2

) Transnet shall grant to the Service Provider an lrrevocable, royalty free, non-exclusive
llcence to use Transnet's Background Intellectual Property only for the Permitted Purpose.
This license shall not permit the Service Provider to sub-license to other partles.

c) The Service Provider shall grant to Transnet an irrevocable, royalty free, non-excluslve
licence to use the Service Provider's Background Intellectuat Property for the Permitted
Purpose, This licence shall not permit Transnet to sub-license to other parties.

d) The Service Provider shall grant Transnet access to the Service Provider's Background
Intellectual Property on terms which shall be bona fide negotlated between the Parties for
the purpose of commerclally explolting the Foreground Intellectual Property, to the extent
that such access Is required.

Title to Intellectual Property

a) All right, title and Interest In and to Fareground Intellectual Property prepared, conceived
or developed by the Setvice Provider, Its researchers, agents and employees shall vest in
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Transnet and the Service Provider acknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the termination or cancellation of the Agreement dispute the validity or
enforceabllity of such Foreground Intellectual Property, or cause to be done any adl or
anything contesting or in any way impaiting ot tending to impair any part of that right, title
and interest to any of the Foreground Intellectual Property and shall not counsel or assist
any person to do so.
g\und Intellectual
iscretion and the
g protection of

b) Transnet shall be entitled to seek protection in respect of the Fo
Property anywhere In the world as It shall decide in Its own a
Service Provider shall reasonably assist Transnet in attaining d mainta

the Foreground Intellectual Property.

9] Where the Foreground Intellectual Property was gea ervice Provider or its

researchers, agents and employees and where Tgnsnelg not to exercise its option to
seek protection or decides to discentinue the support of the prosecution or
maintenance of any such protection, Tranfet shall rotify the Service Provider who shall
have the right of first refusal tg ntinue prosecution or maintain any such
applications and to maintain Issulng on the Foreground Intellectual
Property.

d) No conslderation shal & ansnet to the Service Provider for the assignment of
any Foreground Inteflectual Rroperty from the Service Provider to Transnet, over and

above the sumg paya rms of the Agreement. The Service Provider undertakes to

ng contrary contained in the Agreement and/or the prior written consent
hich consent shall not be unreasonably be withheld or delayed], the Service

Pro! shall under no circumstances be entitled as of right, or to claim the right, to use
ansnet’s Background Intellectual Property and/or Foreground Intellectual Property.

e) S

i itle to Improvements

improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new Inventions or discoverles, based on or resulting from the use of

134

Transnet’s Background Intellectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
Improvements, developments, adaptations and/or modifications, Inventions or discoverles, The
Service Provider hereby undertakes to sign all documents and do all things as may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventlons or discoverles to Transnet and the Service Provider shall
reasonably assist Transnet in attaining, malntalning or documenting ownership and/or protectlon
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 Confldential
Information belonging to Transnet whether or not such party Is aware of such Confidential
Information, and shall promptly notify Transnet of the information If It becomes aware of any
party so acting, and shall provide Transnet the Information with such assistance as Transnet
reasonably requlres, at Transnet's cost and expense, to prevent such third party from so acting.
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13.5 Unauthorised Use of Intellectual Property

14.1

14,2

14.3

14.4

14.5

a) The Service Provider agrees to notify Transnet in writing of any conflicting uses of, and
applications of reglstrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Service Providet acquires knowledge and Transnet shall have the
light, as its own optlon, to proceed against any party infringing its Intellectual Property.

b) 1L shall be within the sole and absolute discretion of Transnet to determinﬁ}hat steps shall
be taken against the infringer and the Service Provider shall co-operateffuly with Transnet,
at Transnet's cost, In whatever measure Including legal action to bl y infringement of

illegal use to an end.
c) The Service Provider shall cooperate to provide Transn leth all relevant

ascertainable facts.

d) If proceedings are commenced by Transnet alg :n® shall be responsible for all

expenses but shall be entitled to all dgymage &r awards atising out of such
proceedings. If proceedings are comm d by both Parties, both Parties will be
responsible for the expenses and rii all be entitled to damages or other awards

arlsing out of proceedings.

14 SERVICE PROVIDER'S PERSONN Q
The Service Provider's Pergonnel s be regarded at all times as employees, agents or
B )

r and no telationship of employer and employee shall arise
Service Provider Personnel under any circumstances regardless of the

Subcontractors of the gervi

between Transnet:
ay be exercised over the Personne! by Transnet.

rrants that all Its Personnel will be entitled to work in South Africa or any
h the Services are to be performed.

premises upon which the Services are to be performed [including but not limited to security

iatlans, policy standards and codes of practice and health and safety requirements]. The

Service Provider will ensure that such Personnel at all times act In a lawful and proper manner in
accordance with these requirements,

The Serv
oth
The vl vider will ensure that Its Personnel comply with all reasonable requirements made
kn the Service Provider by Transnet concerning conduct at any Transnet premises or any
oth

1]

Transnet resarves the right to refuse to admit or to remove from any premises occupled by or on
behalf of it, any Service Provider Personnel whose admission or presence would, In the reasonable
opinlon of Transnet, be undesirable or who represents a threat to confidentiality or security or
whose presence would be in breach of any rules and regulations governing Transnet's Personnel,
provided that Transnet notifies the Service Provider of any such refusal [with reasons whyl. The
reasonable excluslon of any such Individual from such premises shall not relleve the Service
Provider from the performance of Its obligations under the agreement.

The Service Provider agrees to use bll reasonable endeavours to ensure the continulty of Its
Personnel assigned to perform the Services. If any re-assignment by the Service Provider of those
Personnel Is necessary, or If Transnet advises that any such Personnel assligned are in any respect
unsatisfactory, including where any such Personnel are, or are expected to be or have been
absent for any period, then the Service Provider will promptly supply a replacement of equlvalent
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Lo

calibre and expiience, and any such replacement shall be approved by Tansnet pricr o

cormmenting provision of the Services, such approval not to be unreasoriably withheid or detayed.

15 LIMITATION QF LIABILITY

15.1

15.2

15.3

154

155

16.1

16.2

16.3

Nelther Party excludes or limits \iability to the other Party for:

a) death or personal injury due to negligence; or

b) fraud. 5\

The Service Provider shall Indemnify and keep Transnet indemnified from anqagainst liabltity for
damage to any Transnet property [whether tanglble or intangible] or
damage suffered by Transnet to the extent that it results from arffyact of or
Q Provider's liabllity

yable in respect of any

Service Provider or Its Personnel In connection with the Agreement.
arising out of this clause 15.2 shall be limited to a maxim

one occurrence or a series of related occurrences in a .
agreed In writing by the Partles. @

r year, such amount to be

Subject always to clauses 15,1 and 15.2 above,Rhe fiabllity of elther the Service Provider or
Transnet under or In cannection with the meMawhether for negligence, misrepresentation,
breach of contract or otherwise, for dlreQr damage arising out of each Default or series of
related Defaults shall not exceedfL00%Ngo™N hundred per cent] of the Fees pald under the

%
schedule or Work Order to w Defaylis) relates.
Subject to clause 15.1 abovefand exgppt as provided in clauses 15.2 and 15.3 above, In no event
shall elther Party be II§gle to t er for Indlrect or consequential loss or damage or Including

indirect or conseq ss of profits, business, revenue, goodwlll or antlcipated savings of an
age Incurred by the cther Party as a result of third party claims,

the exclusion of llabllity In clause 15.4 above Is void or unenforceable, either
for alt loss or damage under the Agreement shalt be as provided In clause

this clause 15 shall be taken as limiting the Ilabifity of the Service Provider In respect of
clauge 13 [Inteiiactinl Property Rights] or clause 17 [Confidentiality,).

NCES

Without limiting the liabliity of the Service Provider under the Agreement, the Service Provider
shall take out insurance In respect of all risks for which It Is prudent for the Service Provider to
insure against, Including any liabllity it may have as a result of its actlvities under the Agreement
for theft, destruction, death or Injury to any person and damage to property. The level of
insurance will be kept under review by Transnet, on an annual basis, to ensure its adequacy,
provided that any varlation to the level of such insurance shall be entirely at the discretlon of the
Service Provider.

The Service Provider shall arrange Insurance with reputable insurers and will produce to Transnet
evidence of the existence of the policies on an annual basls within 30 [thirty] days after date of
pollcy renewals,

Subject to clause 16.4 below, If the Service Provider falls to effect adequate insurance under this
clause 16, It shall notify Transnet In writing as soon as [t becomes aware of the reduction or
inadequate cover and Transnet may arrange or purchase such insurance. The Service Provider
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shall promptly 1eimburse Transnet for any premiyms paid provided such insurance protects the
Service Provider's liability, Transnet assumes ro responsibility for such insurance being adequate

to protect all of the Service Provider’s liability.

16,4 1In the event that the Service Provider receives wiitten notice from its insurers advising of the
terminatior: of its insurance cover referred ta in clause 16.1 above or if the insurance ceases to be
available upon commercially reasonable terms, the Service Provider shall immediately notify
Transnet In writing of such termination andfor unavailability, whereafler eitger the Service
Provider or Transnet may terminate the Agreement on giving the other Pa ‘S less than 30

[thirty] days prior written notice to thal effect.

17 CONFIDENTIALITY
17.1 The Partles hereby undertake the following, with regard to Co i atlon:
a) not to divulge or disclose to any person whomsogie agform or manner whatsoever,

either directly or Indirectly, any Cenfidential In % of the other, without the prior
written consent of such other Party, other§han whe®slled upon to do so In accordance
with a statute, or by a court havin -

iction, or by any other duly authorised and
t the Party concerned shall do what Is
of such a demand and each shall assist the other In

reasonably possible to Informig
@ uting of a defensive action to protect the Confidentlal

seeking approptiate relief o

Informatlon concerne

b) not to use, explolt, e use of, directly or indirectly, or {n any other manner
e Confidential Information, disciosed to it as a result of the Agreement,
atsoever other than for the purpose for which It |s disclosed or

othgs¥i strict compliance with the provisions In the Agreement;
<) t tO€nakeny notes, sketches, drawings, photographs or coples of any kind of any part
of losed Confidentlal Information, without the prior written consent of such other

Pexcept when reasonably necessary for the purpose of the Agreement,, In which case
ch coples shall be regarded as Confidential Information;

not to de-complle, disassemble or reverse engineer any composltion, compilation, concept

application, item, component de-compilation, including software or hardware disclosed and

-~ shall not analyse any sample provided by Transnet, or otherwise determine the

S composition or structure or cause to permit these tasks to be carried out except in the
performance of Its obligations pursuant to the Agreement;

e) not to exercise less care to safeguard Transnet Confidential Information than the Party
exerclses in safeguarding Its own competitive, sensitive or Confidential Information;

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

g) the Parties shall not make or permit to be made by any other person subject to thelr
control, any public statements or Issue press releases or disclose Confidential Informatlon
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wilh regard to any matter related to the Agreement, unless written authorlsation to do so
has first been obtained from the Party first disclosing such information;

h) each Party shall be entitled to disclose such aspects of Confidential Informatlon as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their dulies to receive the Confidential Information for the
Permitted Purpose provided that the employee or consultant concerned has a legltimate
interest therein, and then only to the extent necessary for the Permitte Vrpose, and is
Informed by the Party of the confidential nature of the Confidential Jgfd¥mation and the
obligations of the confidentiality to which such disclosure is subj d the Party shall
ensure such employees or consultants honour such obligationsg

)] each Party shall notify the other Party of the name of each orgMtity to whom any
Confidential Information has been disclosed as soon as er such dlsclosure;

j) each Party shall ensure that any person or g ich It discloses Confidential

f the the Party has accepted in the

ned the Agreement. The Party disclosing the

for any breach of the provisions cf the

Information shall observe and perform all

Agreement as If such person or entity has
Confidential Information shall be
Agreement by the person ot entityy

her Party specify which of the Party's employees,
a non-disclosure undertaking.

k) each Party may by written
officers or agents are r,
17.2  The duties and obligations wil regargpto Confidential Information in this clause 17 shall not apply
where:

a) a Party can ate that such information Is already in the public domaln or becomes
avail ublic through no breach of the Agreement by that Party, or its Personnel;

b) wighWfly In a Party’s possession prior to receipt from the other Party, as proven by the
st-ngfhtioned Party’s written records, without an Infringement of an obligation or duty of
fidentiality; or
can be proved to have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentiality; or

Q d) is independently developed by a Party as proven by its written records.
17.3

This clause 17 shall survive termination for any reason of the Agreement and shall remaln 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, ali documentation furnished to
the Service Provider by Tromsnet pursuant to the Agreement shall be returned to Transnet
including, without limitation all corporate Identity equipment including dyes, blocks, labels,
advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Setvice Provider fall or neglect to execute the work or to dellver any portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet may cancel the Agreement or Work
Order In so far as it relates to the unexecuted work or rejected portion of the Service, and, In such event,
the provislon of any remaining commitment shall remain subject In ail respects to these conditions.
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TERM AND TERMINATION

191

19.2

19.3

19.4

Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is [« ]

and the duration shall be for a [e] [[#]] year period, expiring on [], unless:

a) the Agreement ls terminated by either Party in accordance with the pravlislans {ncorporated
herein or in any schiedules or annexures appended hereto, or otherwise in accordance with
law or equity; or

b) the Agreement is extended at Transnet's aption for a further period t *\greed by the
Parties.

Elther Party may terminate the Agreement forthwith by notice in writjng to the Wger Party where

the other Party has committed a materlal Default and, where sUCQE

has failed to remedy such Default within 30 [thirty] days of re
and requiring its remedy,

pable of remedy,
pecifying the Default

Elther Party may terminate the Agreement forthwith by riting to the other Party when
the other Party is unable to pay its debts as theyfall due oeOmmits any act or omission which
would be an act of insolvency in terms of { ncy Act, 24 of 1936 [as may be amended
ding Is made with regard to it for:

from time to time), or If any actlon, appli ~ I pro
a) a voluntary arrangement or 8 or reconstruction of ts debts;

b) its winding-up or dissol

) the appointment of a Yguldatop trustee, recelver, administrative recelver or similar officer;

or

d) any simllar plication or proceeding in any jurisdiction to which It Is subject.

Transnet mgglter the Agreement at any time within 2 [two] months of becoming aware of

a chan rol of the Service Provider by notice in writing to the Service Provider. For the

purp@sesg( th Use, “control” means the right to direct the affalrs of a company whether by
nerfip oiftares, membership of the board of directors, agreement or otherwise.

nsiPmay cancel any schedule or Work Order hereto at any time on glving the Service
royfer 30 [thirty] days' written notice.

otwithstanding this clause 19, elther Party may cancel the Agreement without cause by glving 30
[thirty] days prlor written notice thereof to the other Party.

CONSEQUENCE OF TERMINATION

20.1

20.2

20.3

Termination In accordance with clause 19 /Term and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shall thereafter accrue to elther Party and all
provislons 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 Provider will Immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Dellverables and
property belonging to Transnet [or, In the event of termination of a Work Order, such as Is
relevant to that Work Order] which may be in the possession of, or under the control of the
Service Provider, and certify to Transnet in writing that this has been done.

To the extent that any of the Deliverables and property referred to in clause 20.2 above are In
electronic form and contalned on non-detachable storage devices, the Service Provider will provide
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22

Transnet wilh unencrypted copies of the same on magnetic media and will irretricvably destroy

and deiete copies so held.

20.4 1In the event that the Agreement is terminated by the Service Provider under clause 19.2 [Term
and Termination), o In the event that a Work Order is terminated by Transnet under clause 19.5
[Term and Terminationj, Transnet will pay fo the Service Providel ail outstanding Fces
{apportioned on a pro rata basis) relating to the work undertaken by the Service Provider up until
the date of such termination. Transnet will also pay the costs of any goods and rrgterials ordeted
by the Service Provider In relation to the such work for which the Service Prgyi®gr has paid or is

legally obliged to pay, In which case, on dellvery of such goods or mater] e Service Provider

will promptly deliver such goods and materlals to Transnet or as [t may direct.

20.5 The provisions of clauses 1 [Definitions), 6 [Warranties], 13 {Ii perty Rights], 15
[Limitation of Liability], 17 [Confidentiality], 20 [Conseq ination], 26 [Dispute

20.6 If either Party [the Defaulting Party] commits 3 mateRg Fh of the Agreement and fails to
remedy such breach within 30 [thirty) Business Mays of written natice thereof, the other Party
[nerelnafter the Aggrieved Party], shall In addition to any cther rights and remedies

that it may have In terms of the Agree terninate the Agreement forthwith without any
liabllity and without prejudice to hich the Aggrieved Party may have for damages
against the Defaulting Party.

20.7 Should:

a) the Service Pr&gider e r attempt to effect a compromise or composlition with its

credltors; o

b) elthggfPa provisionally or finally liquidated or placed under judicial management,

ovisionally or finally; or

r cease o threaten to cease to carry on its normal line of business or default or
reaP¥h to default in the payment of its liabilitles generally, or commit any act or omission
ich would be an act of Insolvency in terms of the Insolvency Act, 24 of 1936 [as may be

amended from time to time);

en the other Party shall be entitled, but not obliged, to terminate the Agreement on written
notice, in which event such termination shali be without any liabllity and without prejudice to any
claims which either Party may have for damages against the other.

c) el
h

ASSIGNMENT

Nelther Party may assign the benefit of the Agreement or any Interest hereunder except with the prior
written consent of the other. Further, In the event that Transnel wishes Lo assigh or hovate 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 entitied to recover from Transnet any
reasonable legal costs incurred by It as a direct result of such assignment or novation.

FORCE MAJEURE

22,1 Neither Party shall have any claim agalnst the other Party arising from any failure or delay in the
performance of any obligation of either Party under the Agreement caused by an act of force
majeure such as acts of God, fire, flood, war, lockout, government action, laws or regulations,
terrorism or civil disturbance, defaults or other circumstances or factors beyond the reasonable
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24

26

albrg ol Cornnets

control of either Party, and to the extent that the performance of cbligaticns of either Parly
hetcunder is delayed by villue of the aforegoing, any period stipulated for any such performance
shall be reasonably extended, Transnet may however rely on strikes, industrial dispute and riots
as & ground of force majeure.

22,7 Each Party wili take all teasonable steps by whateve lawlul means that ate available, to resume
full performance as sucn as practicable snd will seek agreement to madification of the relevant
provisions of the Agreement in oider to accommodate the new circumstances caqed by the act of

her Party within
eresfter terminate

force majeure. 1t a Party fails to agree ta such modifications proposed by tig

90 [ninety] days of the act of force majeure first occurting, either Patly

the Agreement with immediate notice.
EQUALITY AND DIVERSITY V

any employee of elther Party
to the Agreement due to their

23.1  The Service Provider will not victimise, harass ot discrimy@

to the Agreement or any applicant for employment wlth
| orientd or part-time status, This provision
ding, work environment, demotlon, transfer,

ployment, rates of pay or other forms of

gender, race, disabllity, age, rellgious bellef, sex
applles, but is not limited to employment;

23.2 Both Parties to the Agreemen : at they will not, and shall procure that Its employees,

NON-WAIVER
24.1 Fallure or ther Party, at any time, to enforce any of the provisions of the Agreement,
shall get, nner, be construed to be a walver of any of that Party's rights in that regard
an % N
24, %u or neglect shall not, In any manner, affect the continued, unaltered valldity of the
gree™@nt, or prejudice the right of that Party to Institute subsequent action.

INVALIDITY
any provision of the Agreement shall be held to be Invalld, Wegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceablity of the remaining provislons shall not be affected
thereby.

DISPUTE RESOLUTION

26.1 Should any dispute of whatsoever nature arlse between the Parties concerning the Agreement,
the Parties shall try to resolve the dispute by negotlation within 10 [ten] Business Days of such
dispute arising.

26.2 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 shall be held in
Johannesburg.

26.3 Such dispute shall be finally resolved in accordance with the rules of AFSA by en arbitrator or
arbitrators appointed by AFSA,
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26.4

26.5

This clause constitules an irrevacable consent by the Parties to any proceedings In terms hereof,
and neither of Lhe Parties shail be entitled to withdraw from the provisions of this clause of claim
at any such proceedings that it is not bound Ly this clause 26.

This clause 26 is severable from the rest of the Agreement and ghall remain it effect even if the
Agreement is terminated for any reason.

This clause 26 shali not preclude either Parly from seeking urgent refief in 8 courl of appropriate

jurisdictior,, where grounds for urgency exist, \\

ADDRESSES FOR NOTICES

27.1

The Parties to the Agreement select the physical addresses and fagsimile nunWyers, as detailed
ed for ar required
t0 substitute such other

hereafter, as thelr respective addresses for glving or sending any
in terms of the Agreement, provided that elther Party shall
address or facsimile number, as may be, by written notl

a) Transnet
(i) For legal notices: 1
Fax¥Wo. [¢}

Attention: Legal Counsel

(i)  For commercigiffia {e]
Fax No. [#]
Attention: [e]
b)  The @er
) or legal notices: {e]

()  For commercial matters: fe]

Fax No, [e]
% Attention: []

27.2

27.3

Fax No. [e]
Attentlon; [e]
Any notice shall be addressed to a Party at its physical address or dellvered by hand, or sent by
facsimlle,
Any notice shall be deemed to have heen given:
a) If hand delivered, on the day of delivery; or
b) if posted by prepaid registered post, 10 [ten] days after the date of posting thereof; or

c) if faxed, on the date and time of sending of such fax, as evidenced by a fax conflrmatlon
printout, provided that such notice shall be confirmed by prepald registered post on the
date of dispatch of such fax, or, should no postal facllities be avallable on that date, on the
next Business Day.
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WHOLE AND ONLY AGREEMENT
281 The Parties hereby confirm that the Agreement constitutes the whole and only agreement
between them with regard to the subject matier of the Agreement.

28,2 The Parties herchy confirm that the Agreemerit replaces all other agreements which exist or may
rave existed in any lorm whatever between thens, with regard (o the subject matter dealt with in

the Agreerient, including any ennexures, sppentdices, schedules or Work Order(s) appended

hereto. \\

AMENDMENT AND CHANGE CONTROL
29,1 Any requirement for an amendment or change to the Agreement or {Q a Work r shall only be
valid if it [s In writing, signed by both Partles and added to th w as an addendum
hereto. $
X | in good fafth seek to agree
% lause 26 [Luspiste Resolution].
GOVERNING LAW

The Agreement Is excluslvely governed by and ed inWccordance with the laws of the Republic of
South Africa and s subject to the jurisdict! urts of the Republic of South Africa.

29.2 1In the event the Partles cannot agree upon changes, th
any proposed changes using the dispute resolution proce

30.1 Change of Law

herwise requires, references to a statutory provision
rovision as from time to time amended, extended or re-

enacted and any
extension or
provision | impact on the obligations of elther Party, the Parties will negotlate In
good J@lth a such amendments to the Agreement as may be appropriate In the

cireNustalges. Y, within a reasonable perlod of time, the Service Provider and Transnet cannot
r At on the nature of the changes required or on modification of Fees, Dellverables,
rrants, or other terms and conditions, either Party may seek to have the matter determined In
dance with clause 26 {Luspute Resolution] above.
UNTERPARTS
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 enter into the agreement by signing any such
counterpart.
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THIS AGREEMENT is made hetween

Transnet SOC Ltd [Transnet] [Registration No. 1990/000900/30] \
whose registered office is at 49th Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 13

and
the Company as indicated in the RFP bid response hereto EV

WHEREAS

Transnet and the Company wish to exchange Information [as defined b @ It Is envisaged that each party
espect Eof. In consideration of each party
ree that any dealings between them shall be
ill be subject to the parameters of the Bid

may from time to time recelve Information relating to the other

making avallable to the other such Information, the parties §
subject to the terms and condltions of this Agreement whi selve
Document,

IT IS HEREBY AGREED

1 INTERPRETATION
In this Agreement;

1.1 Agents mean dir , employees, agents, professional advisers, contractors or sub-
contractors, mber;

1.2 Bld or Bi eans Transnet’s Request for Information [RFI) Request for Proposal [RFP] or
Reguest Ry Q fon [RFQ], as the case may be;

1.3 n formation means any information or other data relating to one party [the Disclosing

] apd/or the business cartled on or proposed or intended to be catried on by that party and

t is made avaliable for the purposes of the Bld to the other party [the Receiving Party] or Its

Agents by the Disclosing Party or Its Agents or recorded in agreed minutes following oral disclosure

a, and any other Informatlon otherwise made avallable by the Disclosing Party or Its Agents to the

Recelving Party or its Agents, whether before, on or after the date of this Agreement, and whether In
writing or otherwlse, Including any Information, analysls or specifications derived from, containing or
reflecting such Information but excluding information which:

a) Is publicly avallable at the time of its disclosure or becomes publicly avallable [other than as a
result of disclosure by the Receiving Party or any of Its Agents contrary to the terms of this
Agreement]; or

b) was lawfully in the possession of the Recelving Party or Its Agents [as can be demonstrated by
its written records or other reasonable evidence] free of any restrictlon as to its use or
disclosure prior to Its being so disclosed; or



S

10EUte Agieermnent = Goods

&) foliowing such disclasure, becomes availzhble to the Receiving Parly of s Agenls [sy can be
demonsirated by its wiitten records or other reasonabie evidenced from @ source other than
the Disciosing Party of its Agenls, which soutce is not bound by any duty of confidentiaiity
owed, directly or indiractly, to the Disclosing Party i relation to such iriformetion,;

1.4 Group mesns any subsidiary, any holding company and any sutsidiary of any haldirng company of either
parly: end

1.5 Information mears all nformalion in whetever form inciuding, without limitation, any information
relating to systems, operations, plans, intentions, market opporiunities, know-hov, trade secrets ang

business affairs whether in writing, canveyed oraliy ot by machine-readable mer:iiur\\

2. CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party to this Agreement [the [gisclosing ] to the other
party [the Recelving Party] will be treated by the Receiving Party a
not, without the Disclosing Party's written consent, directly o

[whether in writing or orally or In any other manner] Co rmation ta any other person

nfidential and will
municate or disclose

other than in accordance with the terms of this Agreement.
2.2 The Receiving Party will only use the Confidentlal Inf@mation the sole purpose of technical and
commerclal discusslons between the parties ingte o the Bid or for the subsequent performance
e Bid.

all times remaln Hable for any actions of such Agents that would

Recelvin
con e agbreacof Lhis Agreement; or
b) & ulred by law or the rules of any applicable regulatory authority, subject to
se

elow,

2.4 Ipghe at the Recelving Party Is required to disclose any Canfidential Information in accordance
clawse 2.3 b} above, It shall promptly notify the Disclosing Party and cooperate with the
DINFsing Party regarding the form, nature, content and purpose of such disclosure or any action

which the Disclosing Party may reasonably take to challenge the validity of such requirement.

2.5 In the event that any Confidential Information shall be copled, disclosed or used otherwise than as
permitted under thls Agreement then, upon becoming aware of the same, without prejudice to any
rights or remedies of the Disclosing Party, the Recelving Party shall as soon as practicable notlify the
Disclosing Party of such event and If requested take such steps [including the institution of legal
proceedings] as shall be necessary to remedy [If capable of remedy] the default and/or to prevent
further unauthorised copylng, disclosure or use,

2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure shall not

confer on the Receiving Party any rights, including intellectual property rights over the Confldential
Information whatsoever, beyond those contalned in this Agreement.
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3. RECORDS AND RETURN OF INFORMATION
2.1 The Receiving Party agrees to ensuie proper anc secure storage of a&li Informiation &nd any copies
thereof.
3.2 The Receiving Party shali keep 2 written record, e he supplied to the Disclosing Party upon request, of
the Confidential mformation provided and any copies made thereof and, so far as i reasonably
practicable, of the location of such Confidential Intormation and any copies thereof

3.3 The Company shall, within 7 {seven] days of receipt of & written demand from Transnet:

b) expunge or destroy any Confidential Intormation from shy compuler, woy r\.cessor or other
device whatsoever into which it was copied, read or programmed by thg Company or on Its
behalf,

a) return ail written Confidential Information [including all copies]; and

3.4 The Company shall on request supply a cettificate signed by a director QUGG fullgrompliance with the
requirements of clause 3.3 b) above,

4. ANNOUNCEMENTS

4.1 Nelther party will make or permit to be made any annofnceme sclosure of Its prospective interest
in the Bid without the prlar wrltten consent of t party.

4.2 Nelther party shall make use of the ather paQe or Sy Information acquired through Its dealings

with the other party for publicity or NO poses without the prior written consent of the other
party.

5, DURATION
The obllgations of each party ks A under this Agreement shall survive the termination of any
discusslons or negotiations the parties regarding the Bid and continue thareafter for a period of 5

[five] years,

6. PRINCIPAL

Each party cor§rm is acting as ptinclpal and not as nominee, agent or broker for any other person
responsible for any costs incurred by It or Its advlsers In considering or pursulng the Bid
plying with the terms of this Agreement.

7 OF DAMAGES R
N g contalned In this Agreement shall be construed as prohlblting the Disclosing Party frem pursuing any
\\ other remedles avallable to It, elther at law or In equity, for any such threatened or actual breach of this

Agreement, Including specific performance, recovery of damages or otherwise.

8. PRIVACY AND DATA PROTECTION

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

8.2 The Recelving Party warrants that it and Its Agents have the appropriate technlcal and organisational
measures [n place against unauthorised or unlawful processing of data relating to the Bid and against
aceldental loss or destruction of, or damage to such data held or processed by them.
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9.

S

GENERAL

9.1 Neither party may assign the benefit of this Agreement, or any interest hereunder, except with the prior
writtery 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 it, nar witl any single or partial exercise of it preclude any further exercise or the exercise of
any right, power or privilege under this Agreement or otherwise,

9.3 The provisions of this Agreement shall be severable in the event that any of its provisions are held by a
court of competent jurisdiction or other applicable authority to be invalid, ‘\ or otherwise
unenforceable, and the remaining provisions shall remain enforceable to the ful extent permitted

nWo s authorised on

by law.

3.4 This Agreement may only be modified by a written agreement duly s|
behalf of each party.

9.5 Nothing In this Agreement shall constitute the creation of a pa

the partles.
9,6 This Agreement will be governed by and construed In adgordanc South African law and the partles
irrevocably submit to the excluslve jurisdiction o uth Afrlcan courts,

oQoo
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Important Note: All potential bidders must read this document and certify in the RFX Declaration
Form that have acqualnted themselves with, and agree with the content. The contract with the
successful bidder will automatically incorporate this Integrity Pact as part of the final concluded

contract.
\!

INTEGRITY PACT

Between V
TRANSNET SOC LTD O

Registration Number: 1990/000900/30

(“Transnet") *
and
The Bldder / Supplier/ Service Provider / Contractor ( rred to as the “Bidder / Supplier”)

Supplier Integrity Pact
March 2015
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PREAMBLE

Transnel values fuli complisnze with all relevant s
econoniical use of resources, fairness and transpa

s and reguletions, elhical standards and Lthe principles of
y 10 its relations with its Bidders / Suppliets.

n order to achieve these goals, Transnet and the Bidder 7 Supplier hereby entet into this agreement heteinafter
referred to as the “Integrity Pact” which wili form psart of the Bidder's / Supplier’s application for registration with
Transnet as & vendor,

The general purpose of this Integrity Pact is Lo agree on aveiding ali forms of dishonesty, fraud gngcorruption
by following a system that is fair, transparent and free frem any undue influence prior to, during s subsequent
to the currency of any procurement and / or reverse logistics event and any further contract toge entered Into
between the Parties, relating to such event,

Ali Bidders / Suppliers wili be required to sign and comply with undertakings contf§
should they want to be reglstered as a Transnet vendor.

thigpIntegrity Pact,

1 OBJECTIVES

1.1 Transnet and the Bidder / Supplier agree to enter ingo this Pact, to avold all forms of
dishonesty, fraud and corruption Including practidgs that are anti-competitive in nature,

conformity to the defined spemifg @ the works, goods and services; and

b) Enable Bldders / Supplierfto abstalffirom bribing or partlcipating in any corrupt practice in
order to secure the contra

2 COMMITMENTS OF TRAN

Transnet commits togak
observe the folloyi ciples:

2.1 Transnelberdy un®rtakes that no employee of Transnet connected directly or Indirectly with the
sougglng egent ensuing contract, will demand, take a promise for or accept directly or through
rm

asures necessary to prevent dishonesty, fraud and corruption and to

any bribe, conslderation, gift, reward, favour or any material or iImmaterial benefit

r other advantage from the Bidder, either for themselves or for any person, organisation or

t related to the contract In exchange for an advantage In the bidding process, bid
lon, contracting or Implementation process related to any contract.

transparency and falrness. Transnet will In particular, before and during the registration process,
provide to all Bidders / Suppliers the same Information and will not provide to any Bldders /
Suppllers confldentlal / additional information through which the Bidders / Suppliers could obtaln
an advantage In relatlon to any bidding process.

N .2 ®Transnet wlll, during the registration and bidding process treat all Bidders / Suppliers with equity,
S

2.3 Transnet further confirms that its employees will not favour any prospective bidder in any form
that could afford an undue advantage to a particular bidder during the tendering stage, and will
further treat all Bidders / Supplier participating in the bldding process.

2.4 Transnet will exclude from the bidding process such employees who have any personal interest In
the Bldders / Suppliers participating in the bidding process.

Private & Confidrntial
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3 OBLIGATIONS OF THE BIDDER / SUPPLIER
he Bidder / Suppier commils iisel
unfail means and i

afy fo prevent corrupl pracices,
ng any ensuing contract stage
in particuiar the Bidder / Supplie

a) The Bidder / Supplier will not, directly or through any other person or firm, offer, promise
or give to Transnet or Lo any of Transnet's employees involved in the bidding process or to
any third person any material or other benefit or payment, in order to obtain "exchange
an advantage during the bidding process; and

b) The Bidder / Supplier will not offer, directly or through intermediaries, 1y bribe, gift,
consideration, reward, favour, any material or immaterial benefit advantage,
commission, fees, brokerage or inducement to any employee Transne®p connected
directly ot indirectly with the bldding process, or ta any person] Mor third party
related to the contract in exchange for any advantaggd ng, evaluation,
contracting and Implementation of the contract.

3.2 The acceptance and giving of gifts may be permitted provided @

a) the glft does not exceed R1 000 (one thousand Rand) in retall value;
b) many low retall value gifts do not exceegg thin a 12 month period;
) hospltallty packages do not exceed R value or many low value hospltality packages

do not cumulatively exceed R5 0g#
d) a Bidder / Supplier does not gi @ et employee more than 2 (two) gifts within a 12

e)

er / Supplier may not offer glfts, goods or services to a Transnet employee at
aglificlally low prices, which are not avallable to the public at those prices.

Sidder / Suppller will not collude with other partles interested In the contract to preclude a
competitive bid price, impalr the transparency, fairness and progress of the bidding process, bid
, evaluation, contracting and implementation of the contract. The Bidder / Supplier further commits

& itself to delivering against all agreed upon conditions as stipulated within the contract.

3.4  The Bidder / Supplier will not enter Into any lllegal or dishonest agreement or understanding,
whether formal or Informal with other Bldders / Suppliers. This applies in particular to
certifications, submissions or non-submisslon of documents or actions that are restrictive or to
introduce cartels Into the bldding process.

3.5  The Bidder / Supplier wiil not commlt any criminal offence under the relevant anti-corruption laws
of South Africa or any other country. Furthermore, the Bidder /Supplier will not use for lllegitimate
purposes or for restrictive purposes or personal gain, of pass on to others, any Iinformation
provided by Transhet as patt of the business relationship, regarding plans, technical proposals and
business detalls, including information contained or transmitted electronically.

Piivite & Confidential
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A Bidoer 7 Subshier of foreign ovgin shall disclose
representatives in South Africa, it any, invoived drectly or
progess,  Similarly, the Bidder / Supplier of Sou
adaress of the foreign prind
process,

African nationality
pals, i any, involved directly of indirectly in the reqistration or bidding

The Biddet / Supplier will not niisrepresent facts or furnish faise or forged docurnents or
information in order to influence the bidding process Lo the advanlage of the Bidder 7 Supplier or
detriment of Transnet or other competitors, \

The Bidder / Supplier shall furnish Transnet with a copy of its code of conduct Aich code of
conduct shall reject the use of brlbes and other dishonest and unethical t, as well as

compllance programme for the implementation of the code of conduct.

The Bldder / Supplier will not Instigate third persons to commit ofrenceéwmve or be an

accessory to such offences.

4 INDEPENDENT BIDDING

4.1

ubmitte , the Bidder declares to fully
indlvidual or organisation, other than the

For the purposes of that Certificate In relation to an
understand that the word “competltor” shall incly
Bidder, whether or not affiliated with the Bldde

se to this Bid invitation;
e to this Bld Invitatlon, based on thelr

a) has been requested to submit a BldglR

b)  could potentlally submit a E %
c d

gualifications, abllities or €
c) provides the same Goodsfnd Serv #5 the Bldder and/or is in the same line of buslness

as the Bidder.

The Bldder has arriv
communication, agree

Is submitted Bid independently from, and without consultation,
arrangement with any competitor, However communication
venture or consortium will not be construed as collusive bidding.

between partne|
In particulp@ wWut ligiting the generality of paragraph 5 above, there has been no consultation,
commurfgatify, a ent or arrangement with any competitor regarding:

the intention or declsion to submit or not to submit, a Bid;

geographical area where Goods or Services will be rendered [market allocation);
@ ethods, factors or formulas used to calculate prices;
e)

S

the submission of a Bid which does not meet the spedifications and conditions of the RFF;
or

f bidding with the Intention of not winning the Bld,

In addition, there have been no consultations, communlcations, agreements or arrangements with
any competitor regarding the quality, quantity, specifications and conditlons or delivery particulars
of the Goods or Services to which his/her Bid relates.

The terms of the Bid as submitted have not been, and will hot be, disclosed by the Bidder, directly
ot indirectly, to any competitor, prior to the date and time of the officlal Bid opening or of the
awarding of the contract,

Bldders are aware that, in additicn and without prejudice to any other remedy provided to combat
any restrictive practices related to blds and contracts, Blds that are suspicious will be reported to
the Competition Commisslon for Investigation and possible Imposition of administrative penalties in

vrvele B Confidentiai
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DISQUALIFICATION FROM BIDDING PROCESS

5.1

Page S ol 9

srms of seclion 59 of the Compelition Act Mo 89 of 1298 and/or may be tted to Lhe National
ing Authority [NPA] for criming! invesligalion ard/or may be resincie canducting
ding 10 [ten] vears in lerms of the

seclor for a o

Should the Bidder find any terms or cenditions stipulated in any of the relevant documents quoted
in the RFP unacceptable, it should indicate which conditions are unacceptable and offer
alternatives by written submission on its company letterhead, attached to its submitt Bid. Any
such submission shall be subject to review by Transnet’s Legal Counsel who [Wdetermine
whether the proposed alternative(s) are acceptable or otherwise, as the case may

th 3 of this

a Bldder / Supplier

If the Bldder / Supplier has committed a transgression through
Integrity Pact or in any other form such as to put Its rellabllity or
into question, Transnet may reject the Bidder's / Supplier'sg@ 3
bidding process and remave the Bidder / Supplier from its daf piréady registered.

If the Bldder / Supptler has committed a transgressifh through a violation of section 3, or any
materlal violation, such as to put its rellability llity Into question. Transnet may after
lude the Bidder / Suppller from future
e exclusion will be determined by the severlty
ed by the clrcumstances of the case, which will
Include amongst others the number slons, the position of the transgressors within the
company hierarchy of the Bidder4/5up the amount of the damage. The exclusion will be
imposed for up to a maximum of§L0 (ten)years. However, Transnet reserves the right to impose
a longer period of exclusiog, depe the gravity of the misconduct.

If the Bidder / Suppller
suitable corruptl
the case maygqu
imposed pegal

ve that It has restored the damage caused by it and has installed a
stem, or taken other remedial measures as the clrcumstances of
net may at Its own discretion revoke the exclusion or suspend the

Tmusnﬁ LUDED TENDERERS (BLACKLIST)
6. | stiRtions around Transnet's blacklisting process as lald down In Transnet’s Supply Chaln

1
a
298

vy aggl Procurement Procedures Manual are Included herein by way of reference. Below follows
nsed summary of this blacklisting procedure,

i z lacklisting |s a mechanism used to exclude a company/person from future business with Transnet

for a specified period. The declsion to blacklist is based on one of the grounds for blacklisting. The
standard of proof to commence the blacklisting process is whether a “prima face” (l.e. on the face
of It) case has been established.

Depending on the serlousness of the misconduct and the strategic importance of the
Goods/Services, In additlon to blacklisting a company/person from future business, Transnet may
decide to terminate some or all existing contracts with the company/person as well,

A supplier or contractor to Transnet may not subcontract any portton of the contract to a
blacklisted company.

Grounds for blacklisting Include: If any person/Enterprise which has submitted a Bid, concluded a
contract, or, In the capacity of agent or subcontractor, has been associated with such Bld or
contract:

Piivale & Confidential



a) Has, in bad faith, withdrawn such Bid after the advertised closing date and time for the
receipt of Bids,

b} has, after being notified of the acceptance of his Bid, failed or refused to sign a contract
when called upon te de so in terms of any condition forming part of the bid documents;

) has carrled out any contract resulting from such bid in an unsatisfactory manner or has
breached any condition of the contract;

d) has offered, promised or given a btite in relation to the obtaining or exec‘lon of the
contract;

¢) has acled in a fraudulent or improper manner or in bad faith towards THnsnet or any
Government Department or towards any public body, Enterprise or person;

f) has made any Incorrect statement in a certificate or other co
the Local Content of his Goods or his B-BBEE status

satisfaction of Transnet that:
(1) he made the statement In good falth honestly bell be correct; and

(i} before making such statement he togk alj reasonable steps to satisfy himself of Its
correctness;

g) caused Transnet damage, of to incur order to meet the contractor’s requirements

and which could not be recoverg
h) has litigated agalnst Trans

ye Wyntractor;

6.6  Grounds for blacklisting igclude ny/person recorded as being a company of person
with the public sector on National Treasury’s database of Restricted

efaulters.

7
dder / Suppller hereby declares that no previous transgresslons resulting in a serious breach
of any law, including but not limited to, corruption, fraud, theft, extortion and contraventions of
a, the Competition Act 89 of 1998, which occurred In the last 5 (five) years with any other public
& sector undertaking, government department or private sectar company that could Justify Its

exclusion from its registration on the Bidder's / Supplier's database or any bldding process.
7.2 If It Is found to be that the Bidder / Supplier made an Incorrect statement on this subject, the
Bldder / Supplier can be rejected from the reglstration process or removed from the Bidder /
Supplier database, if already registered, for such reason (refer to the Breach of Law Form
contained In the applicable RFX document.)
8 SANCTIONS FOR VIOLATIONS

8,1  Transnet shall also take all or any one of the following actions, wherever required to:

private & Confidential
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f)
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Imniediately exciude the Bidder / Supplier from the bidding pirocess or call ¢fl the pre-contract
negotintions withoul giving any compensalion the Bidder / Supplier,  Howover, tha proceedings
with the other Bidders / Suppliets may continug;

immediately carice! the contract, i already awarded ol sigried, without giving any compensation to
the Bidder / Supplier;

Recover sl sums aiteady paid by Transnet;

Encash the advance bank guarantee and performance bond or warranly hond, if furnished by the
Bidder / Supplier, in otder fo recover the payments, already made by Trensnet, afong with

interest; \
Cancel all or any other contracts with the Bidder / Supplier; and
Exclude the Bidder / Supplier from entering into any bid with Transnet in future.,

9 CONFLICTS OF INTEREST

9.1
a)
b)

9.3

a)

b)

S

A conflict of interest includes, inter alla, a situation In which:

A Transhet employee has a personal financial intetest In a bidding ntity; and

. r has an affiliation or a
relationship which affects, or may affect, or may be perce fect his / her judgment in
action In the best Interest of Transnet, or could affecithe eMgloyeg¥ mativations for acting in a

A Transnet employee uses his / her position, r informatlon obtained while acting In
the capacity as an employee for:
Private galn or advancement; ot
The expectation of private gain,
employee must be declared in a

considere
must disfose rest and its general nature, In the Request for Proposal ("RFX") declaration
forgg.or

st n ansnet Immediately in writing once the clrcumstances has arisen.

Bicg®r / Supplier shall not lend to or borrow any money from or enter into any monetary
deas or transactions, directly or indirectly, with any committee member or any person involved
Me sourcing process, where this Is done, Transnet shall be entitled forthwith to rescind the

ontract and all other contracts with the Bidder / Supplier.

10 ONITORING

101
a)

b)

)

10.2

Transnet will be responsible for appolnting an Independent Monltor to:

Conduct random monitoring of compllance to the provisions of this Integrity Pact for contracts
entered Into between Transnet and the Bldder / Suppller for less than R100,000.000 (one hundred
milllon Rand) in value;

Monltor compliance to the provisions of this Integrity Pact for contracts entered into between
Transnet and the Bidder / Supplier for greater than R100,000.000 (one hundred million Rand) in
value; and

Investigate any allegatlon of violation of any provisions of this Integrity Pact for contracts entered
into between Transnet and the Bldder / Supplier, irrespective of value.

The Monitor will be subjected to Transnet's Terms of Conditions of Contract for the Provislon of
Services to Transnet, as well as to Transnet's Supplier Code of Conduct,

Private & Conlident:at
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i1 EXAMINATION OF FINANCIAL RECORDS, DOCUMENTATION AND/OR ELECTRONIC DATA

For the purpase of Mo
a)  Examine the fin

Tra

yerords, documentation and or electoic date of the Bidde
The Bidder /7 Supplicr 7 T shall provide sl

gocumentztion / data to the Monitor and shail extend all help possibie
exarnination
12 DISPUTE RESOLUTION \\

12,1 Transnet recognlses that trust and good faith are pivotal to its relationsh
Suppliers. When a dispute arises between Transnet and its Bidder / Supplier,
use their best endeavours to resolve the dispute in an amicable magr, whene
Litigation in bad faith negates the principles of trust and good vggh commerclal

jowed in paragraph 6

its Bidders /

involved in any action that reflects bad faith on its part, Litl ba®faith includes, but is not
limited to the following Instances:

a) Vexatious proceedings: these are frivolous ings which have been Instituted without

proper grounds;
b) Perjury: where a supplier make a false stat ther in giving evidence or on an affidavit;

¢) Scurrilous allegations: where a s kes allegations regarding a seniot Transnet
employee which are without proper fo alous, abusive or defamatory; and

d) Abuse of court process: when bs the court process in order to gain a competitive
advantage during a bid process.

13  GENERAL

13.1 This Integrity Pact4ggoNgr y and interpreted In accordance with the laws of the Republic of
South Africa.

13.2 The acti e this Integrity Pact are without prejudice to any other legal action that

ccdance with the provisions of the law relating to any civii or criminal

13 alidity of this Integrity Pact shail cover all the bldding processes and willl be valid for an

3
i period unless cancelled by either Party.
8 Should one or several provisions of this Integrity Pact turn out to be Invalid the remalnder of this

ntegrity Pact remains valid.
\Q egrity
.5 Should a Bidder / Supplier be confronted with dishonest, fraudulent or corruptive behaviour of one
or more Transnet employees, Transnet expects Its Bidders / Suppliers to report this behaviour
directly to a senlor Transnet official / employee or alternatively by usling Transnet's “Tip-Off
Anonymous” hotline number 0800 003 056, whereby your confidentiallty Is guaranteed.

The Partles hereby declare that each of them has read and understood the clauses of this Integrity Pact
and shall ablde by It. To the best of the Partles’ knowledge and belief, the information provided In this
Integrity Pact is true and correct,

000000000
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DEFINITIONS

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

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

1.1 Bid shall mean a Respondent’s tendered response / proposal o 3 Transnet RFP or RFQ;

1.2  Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
1.3  Business Day shall mean any day other than a Saturday, Sunday or public holiday;

14  Goods shall mean the goods required by Transnet as specified in its Bid Documeny ,\\

1.5  Respondent(s) shall mean a respondent/bidder to 2 Bid Document;

1.6 RFP shall mean Request for Proposal;

1.7 RFQ shall mean Request for Quotation; V

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

1.9  Supplier shall mean the successful Respondent;

1.10 Tax Invelce shall mean the document as requlred 1§ Sectio the Value-Added Tax Act, 89 of
1991, as may be amended from time to tme;

1.11 Transnet shall mean Transnet SOC Ltd, a -@ ned pany; and
1.12 VAT shall mean Value-Added Tax | he Value-Added Tax Act, 89 of 1991, as may be
amended from time to time.

GENERAL Q

All Bid Documents and subseguerNcontracts and orders shall be subject to the following general conditions

as lald down by Transnetg@nd strictly adhered to by any Respondent to this RFX.
SUBMITTING O CUMENTS
3.1 ABUd, a einafter Include reference to an RFP or RFQ, shall be submitted to Transnet no

l thalthe PBsing date and time specified in accordance with the directions issued In the Bid
ate Bids will not be considered.

[ be dellvered In a sealed envelope In accordance with the instructions indicated In the Bid
ments with the Bld number and subject marked on the front of the envelope.

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

USE OF BID FORMS

4,1  Where special forms and/or formats are Issued by Transnet for the submission of Blds, Respondents
are requited to submit their Blds by completion of the approprlate sections on such officlal forms
and/or formats and not in other forms and/or formats or documents bearing their own terms and
conditions of contract. Non-compllance with this condition may result in the rejection of a Bld,

4.2  Respondents must note that the original Bid forms and/or formats must be completed for submission
and not a reprocessed copy or other format thereof.

43  Only if insufficlent space has been allocated to a particular response may a Respondent submit
additional information under separate cover using the Company's letterhead, This must be duly cross-
referenced in the RFX,
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BID FEES

5.0 A non-rofundable fee may be charged for 8ig Documents, depending o the administrative cost of

preparing and issuing the Bid Recument,

57 whers necessaly, only Respondenis that have paid the Bid fee and provided preof of payment when

submitting their proposa! will be considered,

VALIDITY PERIOD

6.1  The Respondents must hold their Bid valid for acceptance by Transnct at an\\‘we within the
requested valldity period after the closing date of the bid.

6.2 Respondents may be requested to extend thelr valldity perlod for & specifie
such instances, Respondents will not be allowed to change any aspegt heir Bid, Unless they are
able to demonstrate that the proposed change/s is as a direcigand le consequence of
Transnet's extension of the validity period,

SITE VISITS / BRIEFING SESSIONS
Respondents may be requested to attend a slte visit or briefilfy session where It |s necessary to view the slte
In order to prepare their Bids, or where Transnet It ssary to provide Respondents with further

information to allow them to complete thelr Bids . Where such visits or sessions are indicated as
to attend these meetings as fallure to do so will

compulsory in the RFX Document, Respondey
result In their disqualification.

CLARIFICATION BEFORE THE,CLO E

Should clarlflcation be requir
such querles to the cont;

D COMMUNICATION ABOUT BIDS

are submitted to the Secretary of an Acquisition Councll, Respondents may at any time
unicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between

espondents or other potential service providers or any member of the Acquisition Councll or officlal of
Transnet during the period between the closing date for the receipt of the Bid and the date of the
notlfication of the successful Respondent(s). A Bld, In respect of which any such unauthorised
communication has occurred, may be disqualified.

POST TENDER NEGOTIATIONS

Transnet reserves the Hght to conduct post tender negotlations with the preferred bidder or a shortlist of
preferred bldders. Should Transnet decide to conduct post tender negotlations, bidders wlil be requested to
provide thelr best and final offers to Transnet based on such negotiations, A final evaluation wlill be
conducted In terms of B0/20 or S0/10 (whichever Is applicable) and the contract will be negotiated and
awarded to the successful bldder(s).
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12

13

17

RETURNABLE BOCUMENTS

Ali returnable documents listed in the RFX Documents must be submitted vith Respondent’s Bid, Faliure Lo
submlt mandatory eturnable schaduies 7 documents will result ¢ disqualification. Failure to subrnit othey

schedules / documents may 1esult in disquaiification.

DEFAULTS BY RESPONDENTS

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

13.1 enter into a formal contract when called upon to do so within such period as Transn‘%y specify; or
13.2  accept an order in terms of the Bid;

13.3  furnish satisfactory security when called upon to do so for the fulfilment of the contrRg or

13.4 comply with any condition imposed by Transnet,

Transnet may, in any such case, without prejudice to any other legal rem$ t may have, proceed to

accept any other Bid or, if it is necessary to do so, call for Blds afrgl recover from the defaulting
Respondent any additional expense incurred by Transnet in calll offers or in accepting a less

favourable offer,

CURRENCY
be in Rand, the currency of the Republic of South
the RFP.

All monetary amounts referred to In a Bid res,

o
Africa [ZAR], save to the extent specificallybd @

ct to confirmation will not be considered.

PRICES SUBJECT TO CONFIRMATI

15.1 Prlces which are quoted su

on of any resulting order and/or contract will receive precedence over
uctuation if this is In Transnet's best interests.

15.2  Flrm prices quoted,
prices which aggfSubje

ALTERATION E E RESPONDENT TO BID PRICES
All alterat%by e Respondent to Its Bid price(s) prior to the submission of its Bld Documents must
be dog by glel the Incorrect figures and words where required and by inserting the correct flgures and
W nst e Items concerned. All such alterations must be Initialled by the person who signs the Bid
¥ Failure to observe this requirement may result in the particular item(s) concerned being

xcRgled In the matter of the award of the business.

XCHANGE AND REMITTANCE

17.1 The Respondent should note that where the whole or a portion of the contract or order value is to be
remitted overseas, Transnet shall, If requested to do so by the Supplier, effect payment overseas
directly to the foreign principal or manufacturer of such percentage of the contract or order value as
may be stlpulated by the Respondent In Its Bid Documents.

17.2 It Is Transnet’s preference to enter into Rand-based agreements. Transnet would request, therefore,
that the Respondent give favourable consideration to obtaining forward exchange caver on the
forelgn currency portion of the Agreement at a cost that Is acceptable to Transnet to protect itself
against any currency rate fluctuation risks for the duration of any resulting contract or order.
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18

19

S

21

muist i the time of bidding

3
w

Tha Respondent, whn desiies 1o avail itself of the aforementioned

soctinn of the Bid Documents and

turrish the infermation cailed for in the Ex ge and Remitfant
ziso furmish Tuil detaiis of the plincipais or manufacturer to whom payinert iz to be miade,

174 The South Afticen Reserve Rani's appiroval is required before any foreign cutrency payaents can be
made 1o or on behall of Respondents.

175 Transret will not recognise any ciainm fot adjustment of the order andfor contract price if the inciease
in price arises afler e dste on which the Goods were te be delivered, as set out In ihe order and/ol

conttact, or any subsequent agreement between the pallies, \

17.6  Transnet reserves (he right to request a pro-forma invoice/lax invoice in order tofensure compliatice

with the contract and Value-Added Tax Act no. 89 of 1991 [VAT Act].

ACCEPTANCE OF BID

18.1 Transnet does not bind Itself to accept the lowest priced or a

18.2 Transnet reserves the right to accept any Bld in whole or in
#d by these General Bld Conditions
and any contractual terms and/or any schedule @iigikcial Conditions” or otherwise which form part
of the Bid Documents,

18.3  Upon the acceptance of a Bid by Transnet, the partieQshall be'S

18.4 Where the Respondent has been j
acknowledgement of recelpt trans|

Transnet of the acceptance of [ts Bid, the

b regarded as proof of dellvery to the Respondent.

NOTICE TO UNSUCCESSFUL RESP

all be advised in writing that their Blds have not been accepted as soon
te of the Bld. On award of business to the successful Respondent ail

19.1  Unsuccessful Respondents
as possibie after the
unsuccessful must be informed of the name of the successful Respondent and of the

reasor as eir Bids had been unsuccessful,

TERMS AND CRND NS OF CONTRACT
20.1 e.S shali adhere to the Terms and Condltlons of Contract Issued with the Bld Documents,
ethep, with any schedule of “Special Conditions” or otherwise which form part of the Bld
Dosfents.
W Should the Respondent find any conditions unacceptable, It should indicate which conditions are
unacceptable and offer amendments/ alternatlves by written submission on a company letterhead.

Any such submission shall be subject to review by Tramsnet’s Legal Counsel who shall determine
whether the proposed amendments /alternative(s) are acceptable or otherwise, as the case may be.

CONTRACT DOCUMENTS
21.1 The contract documents will comprise these General Bld Conditions, the Terms and Conditions of
Contract and any schedule of “Special Conditions” which farm part of the Bid Documents.

21,2 The abovementioned documents together with the Respondent’s Bld response will constitute the
contract between the parties upon receipt by the Respondent of Transnet’s letter of acceptance /
intent, subject to all additional amendments and/or special conditions thereto as agreed to by the
parties.
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213 Shouid Tianvael iniorm the Respondant thal & formel contrect will be signed, the abovementioned

documents tegether withy the Respondents Bid response [ang, i any, s covariig lelter sl @iy

Tiansnet’s Lofter of Acceplance/intect, shall

subsequent exchange of cor idence] as waell

I

constitute a binding contract until the finai contract 15 signed

22 LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contiact created by the acceptance of a Bid, The
domichiam citandi et executandi shall be a place In the Republic of South Africa to be, Qgecified by the
Respondent in its Bid at which all legal documents may be served on the Respondent; \) shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa, A foug
therefore, state in Its Bid the name of its authorised representative In the Re blic of SO Africa who s
empowered Lo sign any contract which may be entered into In the event of it chpted and to act

on its behalf In all matters relating to the contract,

espondent shall,

23  IDENTIFICATION

if the Respondent is a company, the full names of the direct@s shall ted In the Bid. If the Respondent
Is a close corporation, the full names of the member e stated in the Bid, If the Respondent is a
e ful

partnership or an indlvidual trading under a trade @ ames of the partners or of such individual,

24.1 1f samples are required from nts, such samples shall be suitably marked with the
ress, id number and the Bid item number and must be despatched

as the case may be, shall be furnished.
24 RESPONDENT'S SAMPLES O
espo!
th

24.2 ight to retain samples furnished by Respondents in compllance with Bid

be made for a successful Respondent's samples that may be retalned by Transnet
ose of checking the quality and workmanship of Goods delivered In execution of a

or
tr

ansnet does not wish to retaln unsuccessful Respondents’ samples and the Respondents require
their return, such samples may be collected by the Respondents at their own risk and cost.

,
25 ECURITIES

25.1 The successful Respondent, when called upon to do so, shall provide security to the satlsfaction of
Transnet for the due fulfliment of a contract or order. Such securlty shall be in the form of a Deed of
Suretyship [Deed of Suretyship] furnished by an approved bank, bullding society, insurance or
guarantee corporation carrylng on business In South Africa.

25.2  The security may be applled In whole or part at the discretion of Transnet to make good any loss or
damage which Transnet may Incur In consequence of a breach of the contract or any part thereof.

25.3  Such security, If required, shall be an amount which will be stipulated in the Bid Documents,

25.4 For the purpose of clause 25.125.1 above, Transnet will supply a Deed of Suretyship form to the
successful Respondent for completion and no guarantee in any other form wiil be accepted. A copy
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26

27

29

30

of such ferm wiii be supplied to Respordents on requost. Far this purpose a Oeed of Suretyship form
wili be providec which shali be completed and retuined to Transpatl or a desianated olficial by the
successhil Responcent within 3¢ ithinty] celendar days from the dete of the letter of acceptance, No
payment wili he made until the for, duly comipleted, is detivered lo Transnet, Failure to relurn the
Deed of Suretyship within the presaribed time shall, save where prior extension has been granted,
entitle Transnel withoul satice to the Supplier te cancel the coatract with immediate effect

255  Additional costs incurred by Transnet necessitated by reason of default on the pan of the Supplier in

relation 10 the condisicns of this clause 25 will be for the account of the Supplier. \

PRICE AND DELIVERY BASIS FOR GOODS

26,1 Unless otherwise specified in the Bid Documents, the prices quoted for ds must b&®on a Delivered
Duty Paid [ICC Incaterms 2010] price basis in accordance with the_ter delivery point or
polnts specified in Transnet's Bid Documents. Bids for supply on.a sis of delivery are liable

€SpoIe

)

overhauling plant, which would ordinarlly occur within e deiivery period given by the Respondent.

to disqualification. The lead time for dellvery stated by the ust be Inclusive of all non-

working days or holidays, and of periods occupled, in s or In effecting repairs to or

26.2 Respondents must furnish their Bid prices In t e dule of the Bld Documents on the following
basls:

a) Local Supplies - Prices for Goog aMufactured, produced or assembled in the Republic

of South Africa, or impo su d In South Africa, to be quoted on a Delivered RSA

named destination basis.

b) Imported Supplies
Delivered Duty
otherwisgfBp

Prices Goods to be imported from all sources to be quoted on a
C Incoterms 2010) basls, to end destination In South Africa, uniess
n the Bld Price Schedule,

of ori

such

F MATERIAL

nles® otherwlse stipulated, the Goods offered shall be NEW l.e. In unused condition, neither second-hand
or reconditioned.

DELETION OF ITEMS EXCLUDED FROM BID

The Respondent must delete items for which it has not tendered or for which the price has been included
elsewhere in Its Bld.

VALUE-ADDED TAX

30.1 In respect of local supplles, l.e. Goods to be manufactured, produced or assembled in the Republic of
South Affica, or imported supplies held or already In transit to South Afrlca, the prices quoted by the
Respondent are to be exclusive of VAT which must be shown separately at the standard rate on the
Tax Involce.
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31 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
31,1 Method of Payment
a) The atlention of the Respondent is directed to the Terms end Conditions of Contract which set
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.

) The Respondent is reguired to give full particulars of the terms that will bx plicable to Its

alternative offer(s) and the financlal merits thereof will be evaluat nd taken into

consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the first instance, tender strigy In accordmnce with clause

31.1 (a) above. Failure to comply with clause 31.1 (a) above {uggPa Bid from further
consideration.
NOTE: The successful Respondent [the Supplier] shall, @ iWple, be required to furnish a
guarantee covering any advance payments.

31.2 Conditional Discount

condNnal discount applicable for payment within
eriod will be calculated as from the date of receipt

Respondents offering prices which are subje
a speclfic period are to note that the coggit
by Transnet of the Suppller's month @
purposes, provided the conditiogl of tigrdg

correct In all respects as referre®to In thi) contract or order, Incomplete and/or incorrect Tax Involces

shall be returned and the {gndition lod will be recalculated from the date of receipt of the correct
documentation,

reflecting the relevant Tax Invoice(s) for payment
or contract have been fulfilled and the Tax Invoice is

32 CONTRACT QUANZETIES A ELIVERY REQUIREMENTS
32,1 Contra ntl
a) Tgnus clearly understood that although Transnet does not bind Itself to purchase a
tive quantity under any contract which may be entered Into pursuant to this Bld, the
ccessful Respondent nevertheless undertakes to supply agalnst the contract such quantities
as may be ordered against the contract, which orders are posted or dellvered by hand or
transmitted electronically on or before the expiry date of such contract.

\\ b) It Is furthermore a condition that Transnet will not accept Hability for any material/stocks
speclally ordered or catrled by the Respondent with a view to meeting the requirements under
any such contract.

c) The estimated planned quantitles likely to be ordered by Transnet per annum are furnished in
relevant section of the Bid Documents. For avoidance of doubt the estimated quantities are
estimates and Transnet reserves the right to order only those quantities sufficlent for Its
opetational requirements,

32,2 Delivery Period
a) Perlod Contracts and Fixed Quantity Requlrements

It will be a condition of any resulting contract/order that the dellvery petiod embodied therein
will be governed by the provisions of the Terms and Conditions of Contract.
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33

i Progress Reports
The Supplier may be required to submit periodical progress reports with jegard to the delivery
of the Goods,
Emergency Demands as and when reguired
If, due to unforeseen circumstances, supplies of the Goods covered by the Bid are required at
short nctice for immediate delivery, the Supplier will be given first right of refusal for such
business. If it is unable to meet the desired critical delivery perlod, Transnet rgserves the right
lo purchase such supplies as may be required to meet the emergency odsNe he contract if
Partial Failure to
ract will not be

Jmmediate delivery can be offered from any other source. The 7ot/

Perform the Scope of Supply sectlon In the Terms and Conditlons of
applicable in these circumstances.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND D

33.1
33.2

333

334

335
33.6

Copytight
Copyright in plans, drawings, diagrams, speclficatio and nts complled by the Supplier for
the purpose of contract work shall be govern e Intellectual Property Rights seclion In the

Terms and Condltions of Contract.

Drawings and specifications

3 dDocument, the Respondent should note that, unless
notifled to the contrary by Tranffiet or a J®¥Gnated officlal by means of an officlal amendment to the
Bid Documents, It Is reqyred t for Goods strictly In accordance with the drawings and/or
ransnet, notwithstanding that it may be aware that alterations or
r specifications are contemplated by Transnet.

In additlon to what may be stat

speclfications suppll

amendments to s

Respondent’sdifawipngs
Drawin LIPS L submitted by the Respondent must be furnished before the closing time and
date ofs B € non-recelpt of such drawings by the appointed time may disqualify the Bid.

ifications

33.7 re
3 e Regpondent quoting for Goods In accordance with forelgn specifications, other than British and
AnmMIcan standards, !s to submit translated coples of such specifications with the Bld. In the event of

any departures ot variations between the forelgn specification(s) quoted in the Bid Documents, full
detalls regarding such departures or vaniations must be furnished by the Respondent in a covering
letter attached to the Bld. Non-compliance with this condition may result In disqualification.

BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS

341

34.2

Bids submitted by forelgn principals may be forwarded directly by the principals or by its South
African representative or agent to the Secretary of the Acquisition Council or fo a designated official
of Transnet according to whichever officer Is specified In the 8ld Documents.

In the case of a representative or agent, written proof must be submitted to the effect that such
representative or agent has been duly authorised to act in that capaclty by the principal. Fallure to
submit such authorlsation by the representative or agent shall disqualify the Bid.
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343

345

34.6

When legally authorised to prepare and submit Bids on behall of theit 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 o behalf of the latter,

South African representatives or agents of a successful foreign Respondent must when so required
enter into a formal conlract in the name of their principals and must sign such contract on behalf of
the latter, In every such casc 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 Attorney muslt comply with Rule 63 (Authentication of uments executed
of Court: Rules
ivisions of the

outside the Republic for use within the Republic) of the Uniform

regulating the conduct of the proceedings of the several provi and local
Supreme Court of South Africa,

b) The Power of Attorney must be signed by the principa e same title as used in the Bid
Documents.

) If a Power of Attorney held by the South Africs repre e or agent Includes matters of a
general nature besides provision for the eggoW Into and signing of a contract with Transnet,

a certifled copy thereof should be furg

d) The Power of Attorney must au outh Afrlcan representative or agent to choose the
donvcilim citandi et executa,

1f payment is to be made in Soh Afric oreign Suppller [l.e. the principal, ot Its South African

agent ot representative], must nsnet In writing whether, for payment by electronic funds

transfer [EFT]:

a) funds are t ed to the credit of the forelgn Supplier's account at a bank in South

he name and branch of such bank shall be furnished; or
b) fuglgar beglansferred to the credit of its South African agent or representative, in which
cRe t and branch of such bank shall be furnished.
of the Respondent Is directed to clause 25 above [Securities] regarding the provision of

ity for the fulfilment of contracts and orders and the manner and form in which such securlty Is
to rnished.

ONWLICT WITH ISSUED RFX DOCUMENT

Dol ¥

Should a conflict arlse between these General Bld Conditions and the Issued RFX document, the
conditlons stated in the RFX document shall prevail,

36 TRANSNET'S LIST OF EXCLUDED TENDERERS (BLACKLIST)

36.1

36.2

All the stipulations around Transnet’s blacklisting process as lald down [n Transnet'’s Supply Chain
Policy and Procurement Procedures Manual are included hereln by way of reference. Below follows a
condensed summary of this blacklisting procedure,

Blacklisting is a mechanism used to exclude a company/person from future business with Transnet for
a specified period, The decision to blacklist is based on one of the grounds for blacklisting. The
standard of proof to commence the blacklisting process Is whether a “prima facie’ (i.e. on the face of
it) case has been established.
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36.4

Depending on the seriousress of ihe micconduct and the glrategis impantance of 1he Goads/Seivices
Y ;

in addition to blockd fram future b

s, Transnet miay decde (o lerminale

ARANY/PCr LG

soing o7 all existing contracts with the company/parson as weil,
A supplier ar comiractar to Transnel siay nob subcontract any portion of the contract Lo 2 blsckiisted

COMHany,

Grounds for bischiisting include: IF any person/Enterprise which has subnulied a Bid, concluded o

Y asseciated with such Bid of contracl:

contlact, of, in the capacity of agent ¢ sulicontractor, hag

a) Mas, in bad faith, withdrawn such Bid after the advertised closing date an }e for the receipt

of Bids;
Wn a contract when
ments;

satisfactory manner or has

b

g

has, after being natified of the acceptance of his Bld, falled or

called upon to do so in terms of any condition forming pa
c) has carried out any contract resuiting from such m
breached any condition of the contract;

d

~—

has offered, promised or glven a bribe | the obtalning or execution of the contract;

e) has acted in a fraudulent or 4 anner or in bad faith towards Transnet or any

Government Department ot Spublic body, Enterprise or person;

f) has made any incorrect Qatemen]in a certificate or other communication with regard to the
Local Content of hilGoods s B-BBEE status and Is unable to prove to the satlsfaction of
Transnet that:

) he tement In good falth honestly believing It to be correct; and

Ich could not be recovered from the contractor;

ilPRgef ng such staterment he took all reasonable steps to satlsfy himself of Its
C SS;
@ d Transnet damage, or to incur costs in order to meet the contractor's requirements and

h) has litigated against Transnet in bad falth.

36.6 Transnet recognizes that trust and good falth are pivotal to Its relatlonship with Its suppliers. When a

dispute arlses between Transnet and Its suppller, the parties should use thelr best endeavours to
resolve the dispute In an amlcable manner, whenever possible. Litigation In bad falth negates the
principles of trust and good falth on which commercial relationshlips are based, Accordingly, Transnet
will not do business with a company that litigates against It in bad faith or Is involved in any action
that reflects bad falth on its part. Litigation in bad faith includes, but |s not limited to the following
Instances:

a) Vexatious proceedings, These are frivolous proceedings which have been Instituted without
proper grounds;

b) Perjury. Where a supplier commits perjury either In giving evidence or on affidavit;
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36.7

36.8

36.9

36.10

¢} Scurtilous allegations. Where a suppiier makes aliegations regarding & senicr Transtiet einployee

wlhich are without a oropet faundaliorn, scandalous, abusive or defamatory.

d) Abuse of court process. When a supplier abuses the court process in oider to gain a competitive
advantage during a bid process.
Where any person or Enterprise has been found guilty by 2 court of law, tribunal o1 other
administrative body of a serious breach of any law, during the preceding 5 Years, such
person/Enterprise may also be blacklisted. Serlous breaches of the law would include but are not
limited to corruption, fraud, theft, extortion, or contraventions of the Competition A of 1998 (e.q.
colluslve tendering). This process excludes minor convictions such as traffic &fences or personal

disagreements between parties which have no bearing on the business operati f the person or
Enterprise.

Grounds for blacklisting Include a company/person recorded as b or person prohibited
from doing business with the public sector on Natlonal Tre ase of Restricted Suppliers or

Register of Tender Defaulters.

Companies assoclated with the person/s gullty of §niscond .e. entitles owned, controlled or

managed by such persons), any companies ntly formed by the person(s) guilty of the
n(s) acquires a controlling stake may be

(& the blacklist to associated companies will be at the

misconduct and/or an existing company
considered for blacklisting, The declsio
sole discretion of Transnet.

Any person or enterprise or conflbany ag hom a declsion to blacklist has been taken, may make
representations to the Chigf FinaMgal er of Transnet SOC Ltd, whose decislon shall be final.

% 000000000
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