TRANSNET

r

TRANSNET FTREIGHT RAIL, a division of
TRANSNET SOC LTD

Registration Number 1990/000900/30
[hereinafter referred to as Transnet]

\\
REQUEST FOR QUOTATION [RFQ]

No CRAC-JHB 11956 Os

PROVISION FOR: PROVISION FO%NE SERVICES AT VOLKRUST /
VOORUITSI A'BERIOD OF
TWO YE

FOR DELIVERY TO: VOLD@A VOORUITSIG
ISSUE DATE: % EPTEMBER 2013
CLOSING D;%

: 08 OCTOBER 2013

10:00

Lo
@ E: 07 JANUARY 2014

Cc
\Q
~ BRIEFING MEETING REQUIRED

FOR INFORMATION PLEASE CONTACT JOHANNA: 011 773 5795/ 083 842 2479
LEANDRIA DE JAGER: 011 773 2047 / 083 276 2596

ALTERNATIVELY CONTACT: RICHMAN MAJOLA, 016 340 7204 HEIDELBURG
DEPOT



IRANSNET
Section 1 ‘Y
NOTICE TO BIDDERS

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

follows:

METHOD: [Hand / post and/or courier]

\

CLOSING VENUE: The Secretary: Transnet Acquisition Council, Ground Roor, Tender
Box, Inyanda House 1, 21 WellingtonRoad, Parktown,
Johannesburg, 2001.

The measurements of the "tender slot" are 500mm wide x’ high, and Respondents must
please ensure that response documents or files are ndg large®an the above dimensions.
Responses which are too bulky (i.e. more than ick) must be split into two or more files,

and placed in separate envelopes.

It should also be noted that the abovd tend x is located at the main entrance and is accessible to
the public 24 hours per day, 7 dags a

1 Responses to RF
Responses to jis NEQ [Nuotations] must not include documents or reference relating to any
other quotati posal. Any additional conditions must be embodied in an accompanying

2 ed Black Economic Empowerment [B-BBEE]
\\ anshet fully endorses and supports the Government’s Broad-Based Black Economic

powerment Programme and it would therefore prefer to do business with local business
enterprises who share these same values. Transnet will accordingly allow a “preference” to
companies who provide a valid B-BBEE Verification Certificate. All procurement transactions

will be evaluated accordingly.

2.1 B-BBEE Scorecard and Rating

As prescribed in terms of the Preferential Procurement Policy Framework Act (PPPFA),
Act 5 of 2000 and its Regulations, Respondents are to note the following:

Respondent’s Signature Date & Company Stamp Page

Page 2 of 43



TRANSNEr

7
e Functionality is included at a pre-qualification stage with a prescribed ‘&
percentage threshold of ..iuseee %0

e Proposals will be evaluated on price which will be allocated 80 points
and preference which will be allocated 20 points, dependent on the value of the
Goods or Services.

e The 80/20 preference point system applies where the acquisition of the Goods or

Services will be less than R1 000 000.00.
e If the 80/20 preference point system is stipulated and \‘ids received exceed
R1 000 000.00, the RFQ will be cancelled. {

e In this RFQ, Transnet will apply 80/20 preferen nt gystem prescribed in the
PPPFA. %

4612 Notice No. 754 dated 23
BBEE Verification Certificates must be

In compliance with the Government Gaze

September 2011, as from 1 October 201 Rvalid B
issued by:

(i) Verification Agencies GQ by the South African National Accreditation

System [SANAS]; or,

(i) Registered Auditorfapprgved by the Independent Regulatory Board of Auditors
[IRBA], in gcc®&dance with the approval granted by the Department of Trade and

by such agencies based on the following

Enterprises wi a i ing:
a) rge\En rises [i.e. annual turnover greater than R35 million]:

° evel based on all seven elements of the B-BBEE scorecard
ifying Small Enterprises — QSE [i.e. annual turnover between R5 million and
R35 million]:

\\ Q e Rating based on any four of the elements of the B-BBEE scorecard

¢) Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:

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

enterprise with an annual total revenue of R 5 million or less qualifies as an EME.

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

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

Respondent’s Signature Date & Company Stamp Page
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Sufficient evidence to qualify as an EME would be a certificate (which W,

may be in the form of a letter) from an auditor or accounting officer or a

certificate from a Verification Agency accredited by SANAS. The

certificate must confirm the company’s turnover, black ownership / black female
ownership, B-BBEE status level and validity date.

Respondents are required to furnish proof of the above to Transnet. [i.e. a valid detailed
scorecard as stipulated above in respect of Large Enterprises and QSEs, or a valid
certificate in respect of EMEs].

Transnet will accordingly allocate a maximum of 20 [twenty] &nts in accordance with
the 80/20 preference point system prescribed in the P tial Procurement Policy
Framework Act (PPPFA), Act 5 of 2000 and its Regulati w Respondent’s final score
based on an entity’s B-BBEE scorecard rating: nnexure A — B-BBEE

Preference Points Claim Form for further d
N.B. Failure to submit a B-BBEE certificatg whi alid as at the Closing Date of this

RFP, will result in a score of zero bein ted for B-BBEE.

[Refer clause 19 below for Returf ocuments required]

3  Communication
a) Respondents are arnga' a response will be liable for disqualification should any
attempt be ma Respondent either directly or indirectly to canvass any officer(s)
or employ snet in respect of this RFQ between the closing date and the date
o&&of e business.
Q a A Respondent may, however, before the closing date and time, direct any written
\\ enquiries relating to the RFQ to the following Transnet employee:
Name: Elijah Manana

Telephone: 011 584 1143
Email: Elijah.manana@transnet.net

c) Respondents may also, at any time after the closing date of the RFQ, communicate
with Secretary of the Transnet Acquisition Council. On any matter relating to its RFQ response:

Respondent’s Signature Date & Company Stamp Page
Page 4 of 43



TRANSNEr

‘?F
Telephone 011 544 9486

Facsimile 011 774 9760

Email Prudence.Nkabinde@transnet.net

d) INSTRUCTIONS FOR COMPLETING THE RFQ

0] Sign one set of documents (sign and date the bottom of each page). This set will
serve as the legal and binding copy. A duplicate set of documents is reﬂ‘ired. This second set

can be a copy of the original signed Proposal.
(i) Both sets of documents to be submitted to the address%d above.

(i) The following returnable documents must acco@posals:

- the Respondent's latest audited financial statesents,

- the Respondent’s valid Tax Clearance Cephi

¢

m interested Respondents to supply the above-mentioned

Quotations are reques

requirement to REIGHT RAIL.
On or after 2 e RFQ documents may be inspected at, and are obtainable from the
office of TRANGN ight Rail Tender Advice Centre, Ground Floor, Inyanda 1, 21 Wellington

N ie Erasmus or Morris Mhlongo
QEo'ne: 011 584 9230 or 011 584 9231
on-refundable tender fee of R150.00 (inclusive of Vat) is applicable per tender
(listed below).
Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,
Branch code 004805. The deposit slip must reflect the tender number RFQ CRAC-JHB-11956

and the Company Name.
Receipt/s to be presented prior to collection of the tender/s.

S

NOTE: This amount is not refundable.

4 Tax Clearance

Respondent’s Signature Date & Company Stamp Page
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The Respondent’s original valid Tax Clearance Certificate must accompany the 'r
Quotation. Failure to provide this document with the RFQ submission will result
in disqualification.

5 VAT Registration

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

applicable].

6 Legal Compliance

The successful Respondent shall be in full and complete compliance h‘l any and all applicable

S

7 Changes to Quotations
Changes by the Respondent to its SmeiQw ot be considered after the closing date and

national and local laws and regulations.

time.
8  Pricing ‘ O
All prices must be quoted i Sou can Rand on a fixed price basis, excluding VAT.

9 Prices Subject to

bject to confirmation will not be considered.

10 Negoti

es the right to undertake post-tender negotiations with selected Respondents
r of short-listed Respondents.

@Qnding Offer

Any Quotation furnished pursuant to this Request shall be deemed to be an offer. Any
exceptions to this statement must be clearly and specifically indicated.

12 Disclaimers

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

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

e modify the RFQ’s goods / service(s) and request Respondents to re-bid on any changes;

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

Respondent’s Signature Date & Company Stamp Page
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disqualify Quotations submitted after the stated submission deadline; W,
not necessarily accept the lowest priced Quotation;

reject all Quotations, if it so decides;

place 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;

split the award of the order/s between more than one Supplier/Service Provider; or
make no award at all. \\

In addition, Transnet reserves the right to exclude any Res $ﬂ the bidding process
who has been convicted of a serious breach of law i %’eceding 5 [five] years,
including but not limited to breaches of the Compgiti8 89 of 1998. Respondents are
required to indicate below whether or not they haound guilty of a serious breach of

law during the past 5 [five] years:

breach of law, including but no ofa breach of the Competition Act, 89 of 1998, by a
inisprative body. The type of breach that the Respondent is

I/We do hereby certify
that Iywe have/have not been fo during the preceding 5 [five] years of a serious

court of law, tribunal or other

required to disclose exclude§relatively minor offences or misdemeanours, e.g. traffic offences.

Where found guil uch'*a serious breach, please disclose;

NATUR %

\\ 2TE OF BREACH:

Furthermore, I/we acknowledge that Transnet SOC Ltd reserves the right to exclude any

Respondent from the bidding process, should that person or entity have been found guilty of a
serious breach of law, tribunal or regulatory obligation.

13 Respondent’s Samples
Only in cases when the Respondent submits a sample(s) of the goods / products / material
quoted for, the sample(s) must be endorsed with the RFQ (CRAC-HGR 11956) to the above
description and forwarded on or before (N/A) the deadline date

Respondent’s Signature Date & Company Stamp Page
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to the following addresses: TRANSNET Freight Rail Tender Advice Centre, Ground W,
Floor, Inyanda 1, 21 Wellington Road, Parktown.

14 Evaluation Criteria
Transnet will utilise the following criteria [not necessarily in thi\\rder] in choosing a
Supplier/Service Provider, if so required:

e Administrative responsiveness - Completeness of response and re@nable documents
t\ w

e  Substantive responsiveness — Prequalification criteria, t and whether the Bid

materially complies with the scope and/or specifi

Stage 1: Phase 1 Pre-qualification / Functipnali
¢ Compliance to specification

¢ A valid Letter of Good Standing (Co Qon for Occupational Injuries Diseases Act 130 of
1993)

e Health, Risk and Safety (Tendgr que naire)

Stage 2

Commercialxp

o chti ricing

%us of company

Q e BBBEE level Certification and Score Card

S

e  Weighted evaluation based on 80/20 preference point system as indicated in paragraph
2 above:
- Pricing and price basis [firm] - whilst not the sole factor for consideration,
competitive pricing and overall level of unconditional discounts! will be critical

i Only unconditional discounts will be taken into account during evaluation. A discount which has been offered
conditionally will, despite not being laken into account for evaluation purposes, be implemented when payment is
effected.

Respondent’s Signature Date & Company Stamp Page
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- B-BBEE status of company W,

Preference points will be awarded to a bidder for attaining the B-BBEE status level of
contribution in accordance with the table below:

B-BBEE Status Number of points
Level of Contributor (80/20 system)
1 20
18 '\
16
12

RN D|WIN
@

Non-compliant
contributor

15 Validity Period Q
Transnet desires a validity periol of 9 rty] days from the closing date of this RFQ.

This RFQ is valid until

16 Banking Details

BANK:

BRANCH NAMY, /
ACCO R:
A BER:

1 ny Registration
>
gistration number of company / C.C.

Registered name of company / C.C.

18 Disclosure of Prices Quoted

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

Respondent’s Signature Date & Company Stamp Page
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19 Returnable Documents

TRANSNET

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

tables below.

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

as detailed below.

Failure to provide all these Returnable Documents at the Cksing Date and time
of this RFQ may result in a Respondent’s disqualiﬂal%n. Respondents are

therefore urged to ensure that all these Documen

Quotations. V

All Sections, as indicated in the footer of each p
by the Respondent. Please confirm submission ¢ @
by so indicating [Yes or No] in the table befpw:

returned with their

u signed, stamped and dated

andatory Returnable Documents

Submitted
Returnable nts [Yes or
= No]
SECTION 1 : Notice to Bidders
- Valid B-BBEE Verification Certi SA Large Enterprises and QSEs]
Note: failure to provi alid B-BBEE Verification Certificate at the closing
date and time of will result in an automatic score of zero being
card
from auditor, accounting officer or SANAS accredited
SA EMEs]
rovide a valid B-BBEE Verification Certificate at the closing
of the tender will result in an automatic score of zero being
B-BBEE scorecard
se of Joint Ventures, a copy of the Joint Venture Agreement or
Qr n confirmation of the intention to enter into a Joint Venture Agreement
["SECTION 2 : Quotation Form
SECTION 3: Vendor Application Form
e Original cancelled cheque or bank verification of banking details
e Certified copies of IDs of shareholder/directors/members [as applicable]
e Certified copy of Certificate of Incorporation [CM29/CM9 name change]
o Certified copy of share certificates [CK1/CK2 if C.C.]
e Entity’s letterhead
« Certified copy of VAT Registration Certificate [RSA entities only]
e Certified copy of valid Company Registration Certificate [if applicable]
e Original valid Tax Clearance Certificate [Consortia / Joint Ventures / Sub-
Respondent’s Signature Date & Company Stamp Page
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r

T Submitted
Returnable Documents [Yes or
L No]

contractors must submit a separate Tax Clearance Certificate for each party]

ANNEXURE A — B-BBEE Preference Points Claim Form

R

X\
N
O%

W N B G S G S P g g g g gt g aF g gt R F S ¥ o A I - T S SO S L Y S S S A A LAY
TRANSNET urgg ts and suppliers to report ‘

¢

d or corruption (

on thefpart OMPRANSNET's employees to ¢

7

Pt Pl G L S e T < o S S S L A T A S A A :',;-'1-';!'_*4-'»".‘-
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Section 2
QUOTATION FORM

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

accordance with the conditions related thereto.

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

the Standard Terms and Conditions for the Supply of Go«ﬁs or Services to
Transnet [available on request]; and
any other standard or special conditions mentione&' embodied in this
Request for Quotation. y
I/We accept that unless Transnet should otherwise deci inform me/us, this Quotation
[and, if any, its covering letter and any subseque e of correspondence], together
with Transnet’s acceptance thereof shall constifute d%aiading contract between Transnet and
mej/us. *
I/We further agree that if, after I/w e been notified of the acceptance of my/our
Quotation, I/we fail to deliver the @ o®s/service/s within the delivery lead-time quoted,
awsother legal remedy which it may have, cancel the

Transnet may, without prejudife to
order and recover from me/us penses incurred by Transnet in calling for Quotations

afresh and/or having to t any less favourable offer.

Price Schedule
I/We quote i f for the goods required, on a “delivered nominated destination” basis,

exclu or SERVICES, attach a scope of work & pricing schedule]

R - BN = S, rotal Price
Item No Syription of Goods /Services | Quantity | T (ZAR)
1 HYGIENE SERVICES AT VOLKRUST FOR A PERIOD OF |
TWO YEARS.
2 HYGIENE SERVICES AT VOOORUITSIG FOR A PERIOD
OF TWO YEARS.
TOTAL AMOUNT
Delivery Lead-Time from date of purchase order:
[days/weeks]
Respondent’s Signature Date & Company Stamp Page
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Notes to Pricing:

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

TRANSNEF

r

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

with this price schedule and not utilise a different format. Deviation from this pricing

schedule could result in a bid being disqualified.

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

consider such price discount(s) in the final evaluation stage if Offe\l‘d on an unconditional

basis.

COMPANY INFORMATION %V
8.  STATEMENT OF WORK (S) SUCCESSFULLY CA BY

providing similar services.

K\

THE TENDERER:

Tenderers are to advise which other companies hie they Successfully provided or are currently

Page 13 of 43

Service Description For whom done eriod Start / Amount of Contact person and
ompletion Date Project Telephone or Cell
number
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ﬁ?F
REQUEST FOR QUOTATION [RFQ]

No CRAC-JHB 11956

PROVISION FOR:  PROVISION FOR HYGIENE SERVICES AT VOLKRUST /
VOORUITSIG FOR A PERIOD OF
TWO YEARS. \\

FOR DELIVERY TO: VOLKRUST & VOORUITSIG V\

Respondent’s Signature Date & Company Stamp Page
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PROPOSAL FORM \P

I/We

(name of company, close corporation or partnership)
of (full address)

\\

carrying on business under style or title of (trading &)

represented

in my capaciy as

being duly authorized thereto by a Resolutigs Board of Directors or Members or Certificate of
a certified copy of which is

% e to be bound by those conditions in Transnet's:
(i tarpiard Terms and Conditions of Contract Form No. US7 - Goods;
General Tender Conditions, Form CSS5 — Goods; and
(iii) y r standard or special conditions mentioned and/or embodied in the Request for
Proposal form; and;-
\ﬂ# ccept that unless Transnet should otherwise decide and so inform me/us in the facsimile or
letter of acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of

correspondence), together with Transnet’s acceptance thereof shall constitute a binding contract
between Transnet and me/us.

Should Transnet decide that a formal contract should be signed and so inform me/us in the facsimile
or letter of acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of

Respondent’s Signature Date & Company Stamp Page
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\r

binding contract between Transnet and me/us until the formal contract is signed.

correspondence) together with Transnet’s letter of acceptance/intent, shall constitute a

I/We further agree that if, after I/we have been notified of the acceptance of my/our Proposal, I/we
fail to enter into a formal contract if called upon to do so, or fail to commence the supply of Goods
within 4 (four) weeks, Transnet may, without prejudice to any other legal rel‘&iy which it may have,

recover from me/us any expense to which it may have been put in cglling forWoposals afresh and/or
having to accept any less favourable Propg

I/We accept that any contract resulting from this offer willagt8a period of ................. only; and
agree to a penalty clause to be negotiated with Transnd

penalty (details to be negotiated) against us should th§ delive
perfor| e S.

of the Goods be delayed due to non-

The law of the Republic of South Africa shg
RFP. The domicillium citandi et exec

n the contract created by the acceptance of this

3l be a place in the Republic of South Africa to be

cified Dy the Respondent

hereunder, at which all legal docf§nents ™ay be served on the Respondent who shall agree to submit

to the jurisdiction of the co@ Republic of South Africa. Foreign Respondents shall, therefore,
their accredited agent in the Republic of South Africa who is

state hereunder,
empowered to si & ct which may have to be entered into in the event of their Proposal
<
es

S|

bei nd to act on their behalf in all matters relating to the contract.
dent to indicate domicillium citandi et executandi hereunder:

NOTIFICATION OF AWARD OF RFP

Respondent’s Signature Date & Company Stamp Page
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As soon as possible after approval to award the contract/s, the successful Respondent \-P
(the Supplier) will be informed of the acceptance of its Proposal. Unsuccessful :
Respondents will be advised in writing of the name of the successful Supplier and the
reason as to why their Proposals have been unsuccessful, for example, in the category of price,
delivery period, quality, BBBEE status or for any other reason.

VALIDITY PERIOD
Transnet desires a validity period of 3 (three) months (from closing date) a ‘kt this RFQ. It should
be noted that Respondents may offer an earlier validity period, but that fgeir Proposals may be

this validity period, an

disregarded for that reason. Should Respondents be unable to_co

alternative validity period must be siaigd

e

This RFQ is valid until

Respondent’s Signature Date & Company Stamp Page
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REQUEST FOR QUOTATION [RFQ]

No CRAC-JHB 11956

NON-DISCLOSURE AGREEMENT !\

entered into by and between O E

TRANSNET SOC LTD
Registration Number 1990/000900/30 Q

and < O
Registration Num

S
S

R

Respondent’s Signature Date & Company Stamp Page
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r
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THIS AGREEMENT is made between
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Transnet Request for Quotation No CRAC-JHB 11956 Page 20 of 43 TRANSNEF

Transnet SOC Ltd [Transnet] [Registration No. 1990/000900/30] wr

whose registered office is at 49™ Floor, Carlton Centre, 150 Commissioner Street,
Johannesburg 2001,

and

[the Company] [Registration No

WHEREAS V
Transnet and the Company wish to exchange In 3 s defined below] and it is

envisaged that each party may from time to time rformation relating to the other in

respect thereof. In consideration of each pa%kir:g available to the other such Information,
the parties jointly agree that any deali tw them shall be subject to the terms and

1 whose registered office is at

conditions of this Agreement which es will be subject to the parameters of the Bid

Document. (J
IT IS HEREBY AGREED

o INTERPRETA
In this Agree

t.
o g"&ean directors, officers, employees, agents, professional advisers,
nthtors or sub-contractors, or any Group member;
i1 or Bid Document means Transnet’s Request for Information [RFI] Request for
%Proposal [RFP] or Request for Quotation [RFQ], as the case may be;
\\Q o Confidential Information means any information or other data relating to one
party (the Disclosing Party) and/or the business carried on or proposed

or intended to be carried on by that party and which is made available for the
purposes of the Bid to the other party (the Receiving Party) or its Agents by the
Disclosing Party or its Agents or recorded in agreed minutes following oral disclosure
and any other information otherwise made available by the Disclosing Party or its
Agents to the Receiving Party or its Agents, whether before, on or after the date of
this Agreement, and whether in writing or otherwise, including any information,

Recnnndant’e Sianatiire Date & Combanv Stamp
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analysis or specifications derived from, containing or reflecting such v
information but excluding information which:

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

= was lawfully in the possession of the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) free of any
restriction as to its use or disclosure prior to its being so disclosed; or

. following such disclosure, becomes available to th\\eceiving Party or its
Agents (as can be demonstrated by its written fecdkds or other reasonable

evidence) from a source other than the Discloging Part or its Agents, which
source is not bound by any duty of conﬁdetiaw directly or indirectly, to

the Disclosing Party in relation to such i

o Group means any subsidiary, any holdi hpany and any subsidiary of any

any information relating to sy: rations, plans, intentions, market opportunities,
know-how, trade secrets HQJ s affairs whether in writing, conveyed orally or by

holding company of either party; and !
o Information means all inforQ in Whatever form including, without limitation,

machine-readable mediu

o CONFIDENTIAL INF TION

o All Co ial Mformation given by one party to this Agreement (the Disclosing
Party)¢oNe r party (the Receiving Party) will be treated by the Receiving Party
as confidential and will not, without the Disclosing Party’s written consent,

ly or indirectly communicate or disclose (whether in writing or orally or in any other

amEr) Confidential Information to any other person other than in accordance with the
erms of this Agreement.

S

o The Receiving Party will only use the Confidential Information for the sole purpose of
technical and commercial discussions between the parties in relation to the Bid or for the
subsequent performance of any contract between the parties in relation to the Bid.

o Notwithstanding clause -o above, the Receiving Party may disclose Confidential

Information:

. to those of its Agents who strictly need to know the Confidential Information
for the sole purpose set out in clause -0 above, provided that the Receiving
Party shall ensure that such Agents are made aware prior to the disclosure of

Daoacnnndont’c Qinnat ira Date & Combanv Stambp
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any part of the Confidential Information that the same is W
confidential and that they owe a duty of confidence to the

Disclosing Party. The Receiving Party shall at all times remain liable

for any actions of such Agents that would constitute a breach of this Agreement;

or

. to the extent required by law or the rules of any applicable regulatory

o In the event that the Receiving Party |EEd to disclose any Confidential

Information in accordance with clause -og aboV shall promptly notify the Disclosing

authority, subject to clause 0 below.

Party and cooperate with the Disclosj rty regarding the form, nature, content and

purpose of such disclosure

o or any action which@ osing Party may reasonably take to challenge the
validity of such requifgment

o In the ev y Confidential Information shall be copied, disclosed or used
otherwise s P@rmitted under this Agreement then, upon becoming aware of the

<KX

o shall be necessary to remedy (if capable of remedy) the default and/or to prevent

udice to any rights or remedies of the Disclosing Party, the Receiving

soon as practicable notify the Disclosing Party of such event and if
ke such steps (including the institution of legal proceedings) as

further unauthorised copying, disclosure or use.

o 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 Confidential Information whatsoever, beyond those contained in
this Agreement.

o RECORDS AND RETURN OF INFORMATION

o The Receiving Party agrees to ensure proper and secure storage of all Information
and any copies thereof.

Respondent’s Sianature Date & Combanv Stambp
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o The Receiving Party shall keep a written record, to be supplied to the wr

Disclosing Party upon request, of the Confidential Information provided and
any copies made thereof and, so far as is reasonably practicable, of the

location of such Confidential Information and any copies thereof.

o The Company shall, within 7 (seven) days of receipt of a written demand from
Transnet:

. return all written Confidential Information (including all copies); and

. expunge or destroy any Confidential Information fr\* any computer, word
processor or other device whatsoever into whi was copied, read or

programmed by the Company or on its behalf.
o The Company shall on request supply a certifi yy a director as to its full

compliance with the requirements of clause -o;

o ANNOUNCEMENTS
o Neither party will make or perrgi#g beSgade any announcement or disclosure of its

N

e other party’s name or any information acquired

prospective interest in the Bid e prior written consent of the other party.

o Neither party shall m
through its dealings with §e other party for publicity or marketing purposes without the
prior written consent & the other party.

L )
étions of each party and its Agents under this Agreement shall survive the termination of
&

iscussions or negotiations between the parties regarding the Bid and continue thereafter for a
period of 5 (five) years.

o PRINCIPAL

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

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

e ADEQUACY OF DAMAGES

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

Respondent’s Sighature Date & Company Stamp



Transnet Request for Quotation No CRAC-JHB 11956 Page 24 of 43 TRANSNET

actual breach of this Agreement, including specific performance, recovery of damages ‘:r

or otherwise.

o PRIVACY AND DATA PROTECTION

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

unlawful processing of

o The Receiving Party warrants that it and its Agents hawv t\e appropriate technical
and organisational measures in place against unauthorisA

data relating to the Bid and against accidental loss or, ruction of, or damage to such
data held or processed by them.

L GENERAL
o Neither party may assign the ben%fthis Agreement, or any interest hereunder,
except with the prior written con f th® other, save that Transnet may assign this
Agreement at any time to any f the Transnet Group.

O

in exercising any right, power or privilege under this Agreement will

adwvaiver of it, nor will any single or partial exercise of it preclude any further
ise or the exercise of any right, power or privilege under this Agreement or

@ ise.
a o 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, void or otherwise unenforceable, and the remaining provisions shall remain
enforceable to the fullest extent permitted by law.

o This Agreement may only be modified by a written agreement duly signed by
persons authorised on behalf of each party.

o Nothing in this Agreement shall constitute the creation of a partnership, joint venture
or agency between the parties.

Respondent’s Signature Date & Company Stamp
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o This Agreement will be governed by and construed in accordance with v
South African law and the parties irrevocably submit to the exclusive
jurisdiction of the South African courts.

000000000

SECTION 3

REQUEST FOR QUOTATION (“RFQ")

Respondent’s Signature Date & Company Stamp
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W,
RFQ NUMBER CRAC-JHB 11956

PROVISION FOR: PROVISION FOR HYGIENE SERVICES AT VOLKRUST
/ VOORUITSIG FOR A PERIOD OF
TWO YEARS.

FOR DELIVERY TO: VOLKRUST & VOORUITSIG

\!
O

4
3
¢

Respondent’s Signature Date & Company Stamp
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\ ./
ECIAL . '

HEALTH, RISK AND SAFETY PLAN TO INCLUDE THE FOLLOWING

3. SHE MANAGEMENT STRUCTURK
¢ Supenvisor
s Health and safety officer

2. EDUCATION AND TRAINING
+  Induction tralning

+ Site Spetific training

L]

Cedtificate of competence

v Safety/toolbex tatks
s Sjte pracedire

Safe operating procedures
Fask Olservations

All related FPE issued
Proof of PPE issue

PER TOWEL HOLDERS/DISPENSERS

Respondent’s Signature Date & Company Stamp
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HYGIENE SERVICES AS PER ATTACHED ANNEXURE UNDER THE JURISDICTION OF
REAL ESTATE MANAGEMENT

BUILDING Volkrusl & Vooruitsig \

Please refor to attached analysis of hyglene service req

Rishiman Majola

Volkrust & Voorulisig - \
Telephone (016) 340-7204

CONTACT PERSON Off 8ITE EV

\4

Any gueries conseraing work, plsal@ ¢ pRrson
L. BCOPE OF REQUIREMENTS

114

SOOPE OF WORK

This agreement (nstmllation and maintenanca of all sanitizer units, the deep cleaning ard
withting of toi Facilities ok vanious places under the jursdicion of Rest Estabe Managemant
for & pericd 1 months, as decided by Transnet

Wad on a regular basly,
agheement k5 that Yrsnsnet Freight Rail requires thot the services that are to he
; & cean and hyglene rast rooms,
d mesns by which the above mentioned resulls ane obtained are the responsiiifty of the

actor.  Transnet, however, shall heve the right to miontior the materials and activitles of the
respondent Lo ascertain that 2l procedunes ave in accordance with the Agreement.
The Respondent. must obtaln his own informatioh regardiag tha extend o the service to be rendered and
dgtermine tlw bast method of achieving the resuits and must be ciearly stabed in 3 acompanRind letter,

SUFFECIENCY OF RFQ
The sgreament will onfy be dwarded to o tenderer who hos @ pewven record of wide exparience in e
sankation servioes hefehe is tendaring for.

Resbondent’s Sianature

TRANSNErI

r
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1.3

14
4.}

14,3

A9
151

152

16
$+.68.1

18.2

1.6.3

184
1656

172

f
SIVE MEETINGS

A FFQ briefing Information cesfificate (section 147 that vill be dgrad by the Tansaet Freight Rad
representative at the compulzory briefing seesion, mwst be submitted with the ARG and the submission
tvareof will be seemed to Indicate the Respondant anguaintance veth the vicinities reguiring the service,

SHEDULE OF QUANTITEES AND PRICES
The respondent shall submit with his RFQ 5 complete and detailed pirice schedule for ol works to be
performed 85 Indicated on the "Schedule of Quantities and Prices”

A respordents shall Sutimit with he/her RFQ dooument (ull details of how 'n'smm\ pts will bo
serviced,

STANDARD OF WORKMENSHIP
The essence of he agreament is thal Transnal requires clesn 5 and shower

facililies,
For this agraemen, The resporident shall limaously famillar ' vath the existing
conditions of the sifes and ensurd that histher RFC priess | work necessary o achieve

the required servics.

PROGRAMME OF WORK Q

The respondant 3 to supply and nstall roliniis, auto flashes on urinals end aulomalic
nair-freshener units, elo. within 2 & Mgolifightion of baing ewarded the coniract. These units
shall be installed un placet & t@me Mengager or hls depuly, preferakily where

ar and automalie alr-freshener sarvive and eheck auto flashes
Pof the agreement perlod.

'8 deap cleening serdcs trealmant ance a moilh (deep clean).

Dee oflon negleciod places in urinals, shower draing, wilet pans and
a0 draing and hand basing as well a& adotr proveniion.

he Manager (os his deputy) within one wesk aler notification, for approval.
dispansers (o be reflled on a wadkly basls

PERFORMANGE MONITORING AND EVALUATION

The reapondent shall & all imes be responsible for suparvision of wark and (or follow up
Inspaclions Lo monitor ihe sucoessful service rendered. HaiShe shall immediately take
appropriaie remediel action In srees whera the speckied standards of conteol are nol achleved.
The Manager (of ils dapuly) shall at any fime during the agraement period carry out nspaclions
of tha Reepondants parformance melhode and protedures.

Rechandent’s Sianatiire Date & Combanv Stamp



Transnet Request for Quotation No CRAC-JHB 11956 Page 32 of 43 TRANSNEF

W,
18 REMEDIAL WORK

‘The respondant shalt carey oul remedial work that was rejacted by the Manager {or his deputy)
prior 1o paymeni boing pessed.

9 TERMS
This service raquired is for the paried of 24 months and shall commenoe us indiceled in the
fetter of accaplance.

110  MEASUREMENT AND PAYMENT
1.10.% Payment will be bassed on Ihe number of eanitizer, aule flash and aulomatic eir-fres 3
installed and pumbar of maintenance services rendered.
1.40,2 No payment will ba made for rejected work where conlrol was net ashleved,
1.10.3 Inspection and peyment will be as follows: V
1,.40.3.1 First inspection and payment:
Aftar inHiat supply, Instaliation of the saniizer unite, auig auiomalic sir-
freshener unils (Includas first sarvics of unils ard first o@-wms;
1.40.3.2 Further inspactions and paymenis-
Payment will be dore ohee a mont.

Paymant will be dona sfiar receiving ke & full delal Bst of all work done
during that month. The fechnical gl Transnot Freighl Ralt will cedify on the

invoice that all work was done ag @ & ooniracl
411 BAESB STANDARD

The respondent ls to adharg fo Mg lais down SABS slandard with regards to proleciive cicthing,
storing of chem|ca! and icals,

112 PENALTIES
Mo payment % r any rejected wark, or work not done.
1

PER TOWEL HOLDERS
roruiced for the instaliation of the hand paper lowsi hoiders witl be wvdartakan
t appointed.

L% 2 B

1A SPECIFICATION ON EQUIPEMENT
144.1 ~ Alr-freshener dispensers ~ your chaloe of (ragrance and technology
1142 Ai-freshener dispensers must be supplied with an anti-theft bragket
1.44.2 Toilol rol holdars ~ must make provision for 3 fallet paper rolls
1444 Tollet hipkdsrs mual he lockable and keys will be supplied 1o TFR

Respondent’s Sianature Date & Company Stamp
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1446 Al equipment & be white F

1448 Soep Dispensers must b suppliad with a rafil on & weekly basts, Soas must be in feam fom and
net Hguid. Fefif of soap on a waelkdy basis must ba included into the price for rentsl of soap
dlepancans

1.4.7  Sanwipes must be supplied and not the spray

4448  She bins misst be simpde, bul must 2l be SABS approved

4.14.8 She bins must be supplied wih bags

115 REQUIREMENTS
118.1 Reglstretion with OHBA (Occupational Heakh and Sefety Aot) \\

1152 Alchemicals used to be SABS (Soalh African Bureau ofstandarda)a%
1153 Copy ol MSDS {Maiarial Safely Daln Sheet)

11464 Leliat of Good Standing %V

1,16  HEALTH, RESK AND SAFEYY FLAN REQUIRED

The responderie tendedng for this project shal take whien compiing Sefety, hesith and
anwironmental plan, Specification for works or, over, r adfacent 1o raltivay Wnes and hest high voltage
equipment, (E7/ 1 July 1998) and shakl hove Hoakh and safely Flan asoutiined befow,
Part A: Haalth and sufety Plan

1.16.1 SHE Management Stracture

11841, upervisor {Construction Regulation 8}

1.16.1.2 o YWark Supervisor [Comstruchion Reguiation 6}
1.16.1.3, Officar (Construction Hegulation 5(7).

£1514. spuggents already appolnbad - List to be revised at ledst morthly,
£.16.1.5, & fety Rapresentathve (Secdon L7 of OHS Ad).

J6.2.5 Legal Compilance Audis.
1.16.2,6.AudIt Repint.
1.16.2.7 Frequency of Audits,
1.16.2,8 Findings and Analysis,
1,16.4.9 Corrective Agtion,

Recnnndent’e Sianatiir Date & Company Stamp
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1.16.3 Rigk Avsessmontf Management

1.16.3.1. Task gescrptions.

1.16,3,2, Risk 1deniification, Anstysts, Mlgating Steps, Monktoring Steps and Review Pty
1.163.3, Rlsk Assessinent (Consttuction Ragulation 7}

3.364 Education and Traintog

1.16.4.1, Induction training {Coenstrudtion Aegudstion 7(9)
1.16.4.2. Sibe Specific Tralning.

1.16.4.3, Oertificate of Competence,

1165 Emargancy Planning ~ Evacuation plan \\

1.16.5.1, Clienk procedure,
116.5.2, Site Progecure,

O

1.16,8.1 Sarety/Tookox talks,
1.16:6.2 Incidest Recall

1.16.7. Safe Working Procadures and Methods
1.36.72.1 Mather] Statemenits.

1.16.7.2 Safe Cperating Procedures, Q
1.16.7.3 Tash{Job abservations. O

1.16.8. Parsonal Protective Exquipimegl and Jiothing

1.10.8.1 PPE required after all othy control been considered.

1.16.8.2 PPE praof of lssye.

1.16.9. Project

11695 S
1.16.9,2 Access
Pant n Managemant Plan

will obtain Environmental authorisation (ETA and EMP and permits from the relevant suttharity {(when
priov o cammencenent of the project (&.¢. Construction

. Control oF Dust.
=B Holse Polution Control.
3 Waste managemsnt,
4, Environmental Incident Manageinent (Sect 28 NEMA ard Sext 20 Natdonal Water Act),

Respondent’s Sianature Date & Company Stamp
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5. Conkamiration of sizfoce and unserground waier, '
[N Soll Contamination,

A Stonn Watar Drainape.

8, Emvironmental Claan-up amnd Rehabilzation,

117 MINIMUM PLANT AND EQUIPMENT REQUIRED

1.17.4  Proper cleaning equipment for deep cleaning on dralnage/showers/basins/holletsfetc.
1172 Velicle ~ Bokide
1.47.3  Variety of tools and squipment required for (nstaling stdpment. \\

118 ADORESSES FOR VARIOUS BUILDINGS: \
+  Ag par anslysls of hyglene services required %V

CONTACT PERSON ON SITE
Richman Majola *
Volkrust & Vooruitsig Q
Telephone (016} 3407204 O

1.59 PAPER TOWEL SPECIFICAT!
Paper towel ~ Typc
ng'i’t 1. Sel}m

« T8 orams, mininign anpiforated,

A noniiot @re dia of 28 mm individially wrapped
Paper type foor model, material steed

Finfsh gaivanized, o fit rafl si2e abovn

Respondent’s Sianature Date & Companv Stambp
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e ‘ TRANSNET
B freight roif

\\
INTENT: THE FULL SCOPE OF ACCOUNTGD&TY
ASSOCIATED WITH HAZARD CHEMICALS
CONSIDERED AND RELAT, ISKS

MANAGED. O
STANDARDS *

+ RESPONSIBLE PERSON Q

Designated Person, SH@ for and SHE Co-ordinator
+ INVENTORY CONTROL

s A basicH hemical Substances (HCS) Risk Assesament must
be ca Iy two years to determine the risk control factors on the
premi

« M Data Sheets (MSDS) of all HCS must be available to all
am

oyees must be trained in the identification of the Hazardous
cal Suhstances transported and be made aware of the risks

he
&oﬁ:ﬂed with the HCS’s. All employees must undergo HAZMAT
aining.

s Reporting procedure must be in place in the event of spillages or leaks on
\\ tankers/eontainers. Link 4.11

+ PERSON DESIGNATED TO CO-ORDINATE HAZARDOUS CHEMICAL
SUBSTANCE

Resnnndent’s Sianature Date & Companyv Stamp
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TRANSNEI

A competent parson musi be appolnted In wilting 1o co-ordinate
Hazardous Chemical Substances,
Person must be trained.

[
¢ The designated person must revise the alphabetical list of Hazardous

Chemical Substance annually and update It if necessary.

+ MATERIAL SAFETY DATA SHEETS (MSDS) AVAILABLE

Obtain MSDS for all Hazardous Chemicat Substances on list.

All MSDS must be written in compliance with Iegislationiima‘waonat
standards.

MSDS information muet be accessible and applied in

user departiments and first-aid post.

MEDS kept up to date with the latest mformauon cUsubstance
MSDS must include emertgency, splil contal

clean-up procedures,

+ RADIO-ACTIVE SOURCES

If the contalnem are statl NG Warshalling yards it must be guarded.

The contamfers must be clearly hen radioactive material is
iranspon q
Responsible parsons

at prescribed procedures are followed.

ture Date & Combanv Stamp
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Tenderer SHE Management System vr
Questionnaire

This questionnaire is part of the TFR tender evaluation process and is to be completed by all
Tenderer’s and submitted with their tender offer. The objective of the questionnaire is to
provide an overview of the status of the Tenderer’s SHE management system. Tenderer’s
will be required to verify their responses noted in their questionnaire by providing evidence
of their ability and capacity in relevant matters. The tender warrants that the information
provided below is accurate and correct. The tenderer shall advise TFR g{any changes.

TFR may verify the accuracy of this information (where nece during the physical
visit as part of the tender evaluation.

The information provided in this questionnaire is an
company's SHE management system.

Company Name:

Signed:

Position:

Tender Description:

Tender Number:

Tenderer SHE Mamtmﬁmnt System
Questionnaire

- If yes provide details

- Is there a company SHE Management System,
procedures manual or plan?

- If yes provide a copy of the content page(s)

- Are the SHE responsibilities clearly identified for all
levels of Management and employees?

- If yes provide details

- Are safe operating procedures or specific safety
instructions relevant to its operations available?

Resnondent’s Sianafture Date & Companyv Stamp
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- If yes provide a summary listing of procedures or
instructions

TRANSNE[F

r

- Is there a SHE incident register?
If yes provide a copy

- Are Risk Assessments conducted and appropriate
techniques used?

- If yes provide details

Describe briefly how health and safety training

conducted in your company:

- Is a record maintained of€\all training and induction
programs undertaken fo loyees in your company?

hazards at workplaces?

- If yes provide details

- Is there a workplace SHE committee?

- Are employees involved in decision making over SHE
matters?

- If yes provide details

- Are there appointed SHE representatives?

- Comments

Racnnndentc QSinnatiire
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TRANSNEI

- Is there a system for recording and analysing health
and safety performance statistics including injuries and
incidents?

- If yes provide details

- Are employees regularly provided with information on
company health and safety performance?

- If yes provide details

Is company registered with workmen'’s compeC’

and up to date?

- If yes provide proof of letter of good standin_g \
- Has the company been fined or con of%an

occupational health and safety off

- If yes provide details (

ty Performance Report

Monthly DIFR @ious months

employees

Total Number of | DIFR per month

Aug

Ser;

Oct

Nov

Dec

DIFR = Number of Disabling injuries x 200000 divided by number of manhours

worked for the period

Recnnndent’e Sianathiire
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Signed
(Tenderer)

Resnondent’s Sianature Date & Company Stamp
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A }r
Section 4

VENDOR APPLICATION FORM

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

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

[with bank stamp] \\

2. Certified copy of Identity Document(s) of Shareholders/Directo%bers [where
applicable]
Certified copy of Certificate of Incorporation, CM29 / change]

Certified copy of Share Certificates [CK1/CK2 if C(O

A letter on the company’s letterhead confirm p&sical and postal addresses
Original valid SARS Tax Clearance Cer{j

Certified copy of VAT Registratio
tion Certificate [if applicable]

Certified copy of valid Compgfiy
A signed letter from youg au accountant confirming most recent annual turnover

figures

© ® N O U oW

Vendor Application Form

tding name S
— w_ = ........
«eoMany Registration Number or ID Number if a Sole Proprietor
formofent |\ cc Tust  Pyld  Limied P sole proprietor
VAT number [if registered]
Company telephone numbei'é o
Company fax number = PR
Company email address % )
Company website address e
Bank name Branch & Branch code
Account holder (R i  Bankaccount number
Postal address il

Racnnhdant’c Cinnatiire DNDate R Camnanv Stamn
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Transnet General Bid Conditions — Services
[February 2013]

1 DEFINITIONS

Where the following words or phrases are used in this Agreement, such words or phrases shall have the
meaning assigned thereto in this clause, except where the context clearly requires otherwise:

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

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

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

1.5 RFP shall mean Request for Proposal;

1.6  RFQ shall mean Request for Quotation; V

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

1.8  Services shall mean the services required by Transneﬁed in its Bid Document;
1.9 Service Provider shall mean the successful Respgndent;

1.10 Tax Invoice shall mean the document aQire y Section 20 of the Value-Added Tax Act, 89 of
|

n

1991, as may be amended from time

1.11 Transnet shall mean Transnet Pate Owned Company; and

1.12 VAT shall mean Value-Added §ax in Jierms of the Value-Added Tax Act, 89 of 1991, as may be
amended from time to tim

2 GENERAL

All Bid Documents %:e nt contracts and orders shall be subject to the following general conditions
sn

as laid down by T are to be strictly adhered to by any Respondent to this RFX.

3 SUBMIS OF BID DOCUMENTS

3.1 0 A ich shall hereinafter include reference to an RFP or RFQ, shall be submitted to Transnet no
or than the closing date and time specified in accordance with the directions issued in the Bid

\\ 2 Documents. Late Bids will not be considered.

3.2  Bids shall be delivered in a sealed envelope in accordance with the instructions indicated in the Bid
Documents with the Bid number and subject marked on the front of the envelope.

3.3  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 Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not in other
forms or documents bearing their own terms and conditions of contract. Non-compliance with this
condition may result in the rejection of a Bid.

4.2  Respondents must note that the original Bid forms must be completed for submission and not a
reprocessed copy thereof.
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10

4.3  Only if insufficient space has been allocated for a particular response may a Respondent submit
additional information under separate cover using its company’s letterhead. This must be duly cross-
referenced in the RFX.

BID FEES

5.1 A non-refundable fee may be charged for Bid Documents, depending on the administrative cost of
preparing and issuing such Bid Documents.

5.2  Only Respondents that have paid the Bid fee and provided proof of pay§nt when submitting their
Bid will be considered.

VALIDITY PERIOD V

6.1  Respondents must hold their Bid valid for acceptance b n any time within the requested
validity period after the closing date of the RFX.

6.2 Respondents may be requested to extend their {alidity od for a specified additional period. In

such instances, Respondents will not be all change any aspect of their Bid, unless they are

able to demonstrate that the proposed
Transnet’s extension of the validity p @

(s) is as a direct and unavoidable consequence of

SITE VISIT / BRIEFING SESSION

Respondents may be requested t§ attend (i) a site visit where it is considered necessary to view the site
prior to the preparation of Bid an RFX briefing session when Transnet deems it necessary to provide

Respondents with addiffong) i ation relevant to the compilation of their Bids. When such visits or
pulsory in the Bid Document, Respondents are obliged to attend these

sessions are indi
meetings as failure will result in their disqualification.

N_BEFORE THE CLOSING DATE

on be required on any aspect of the RFX before the closing date, the Respondent must
queries to the contact person identified in the Bid Document.

COMMUNICATION AFTER THE CLOSING DATE

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

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential service providers or any member of the Acquisition Council or official of
Transnet during the period between the closing date for the receipt of the Bid and the date of the
notification of the successful Respondent(s). A Bid, in respect of which any such unauthorised
communication has occurred, could be disqualified.
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11

12

RETURNABLE DOCUMENTS

All returnable documents listed in the RFX Documents must be submitted with Respondent’s Bid. Failure to

submit mandatory returnable schedules / documents will result in disqualification. Failure to submit other

schedules / documents may result in disqualification.

DEFAULTS BY RESPONDENTS

12.1

12.2

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

a) enter into a formal contract when called upon to do so within & period as Transnet may
specify; or

b) accept an order in terms of the Bid;

c) furnish satisfactory security when called upon to do filment of the contract; or

d) comply with any condition imposed by Transne

Transnet may, in any such case, without prejudfce to ther legal remedy which it may have,

proceed to accept any other Bid or, if it is n to do so, call for Bids afresh, and may recover

from the defaulting Respondent any addit

or in accepting a less favourable off
If any Respondent, who has sulfni and/or concluded a contract with Transnet [hereinafter

referred to as the Service Préyider)y or in the capacity of agent or subcontractor who has been

incurred by Transnet in calling for new offers

associated with such Bid orfgontract:
a) has withdr

b) has, a
wh

after the advertised date and hour for the receipt of Bids; or

ng béen notified of the acceptance of its Bid, failed or refused to sign a contract
n to do so in terms of any condition forming part of the Bid Documents; or

c) ried out any contract resulting from such Bid in an unsatisfactory manner or has
@:hed any condition of such contract; or

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

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

f) has made any misleading or incorrect statement either

(i) in the affidavit or certificate referred to in clause 18 [Notice to Unsuccessful
Respondents], or

(i)  in any other document submitted as part of its Bid 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

Q) 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 against Transnet in bad faith;

Page 5 of 11



Transnet General Bid Conditions ~ Services

[February 2013]
i) has been found guilty by a court of law, tribunal or other administrative body of a serious
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

13

14

15

16

sector on National Treasury’s database of Restricted Suppliers or Register of Bid Defaulters;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 12.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

12.3 Any person or enterprise or company against whom a decision to blackli }as been taken, may make

representations to the Chief Financial Officer of Transnet SOC Ltd, who ision shall be final.
12.4 Any disqualification [Blacklisting] imposed upon any perso Wise or company, may also
apply to any other enterprise under the same or different n isqualified persons or enterprise

or company [or associates thereof] and may also be afpliedNo Wy agent or employee of the person
or enterprise or company concerned.

CURRENCY

: ’ ust be in Rand, the currency of the Republic of South
d in the RFX.

All monetary amounts referred to in a Bid re
Africa [ZAR], save to the extent specifi

v

PRICES SUBJECT TO CONFIRMATI

14.1 Prices which are quote ct to confirmation will not be considered.

14.2  Firm prices quotegffo uration of any resulting order and/or contract will receive precedence over
prices which gre ect o fluctuation if this is in Transnet’s best interests.

ALTERATIO E BY THE RESPONDENT TO BID PRICES

All altera ade Dy the Respondent to its Bid price(s) prior to the submission of its Bid Documents must

g the incorrect figures and words where required and by inserting the correct figures and

)

Lainst the items concerned. All such alterations must be initialled by the person who signs the Bid

AD8fiments. Failure to observe this requirement may result in the particular item(s) concerned being

~

excluded in the matter of the award of the business.

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 obtaining forward exchange cover on the
foreign 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.

16.3 The Respondent who desires to avail itself of the aforementioned facility 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 details of the principals to whom payment is to be made.
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17

18

19

16.4 The South African Reserve Bank’s approval is required before any foreign currency payments can be
made to or on behalf of Respondents.

16.5 Transnet will not recognise any claim for adjustment of the order and/or contract price if the increase
in price arises after the date on which agreement on an overall Rand contract has been reached.

16.6 Transnet reserves the right to request a pro-forma invoice/tax invoice in order to ensure compliance
with the contract and Value-Added Tax Act no. 89 of 1991 [VAT Act].

ACCEPTANCE OF BID \‘
17.1 Transnet does not bind itself to accept the lowest priced or any Bid.

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

and any contractual terms and/or any schedule of “Sp, orfitions” or otherwise which form part
of the Bid Documents.

17.4 Where the Respondent has been informed by% per fax message or email of the acceptance of
its Bid, the acknowledgement of receithnitt shall be regarded as proof of delivery to the

17.2 Transnet reserves the right to accept any Bid in whole or in pa

Respondent. Q
NOTICE TO UNSUCCESSFUL RESPng
d

Unsuccessful Respondents shall a writing that their Bids have not been accepted as soon as

possible after the closing date id. On award of business to the successful Respondent all unsuccessful

Respondents shall be inf; th& name of the successful Respondent and of the reason as to why their

Bids have not been spic .
TERMS AND%IXG OF CONTRACT
ice Pro

19.1 Th&S vider shall adhere to the Terms and Conditions of Contract issued with the Bid
u

, together with any schedule of “Special Conditions” or otherwise which form part of the

uments.
\\1 ¥ Should the Respondent find any conditions unacceptable, it should indicate which conditions are

20

unacceptable 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 Conditions” which form part of the Bid Documents.

20.2 The abovementioned documents together with the Respondent’s Bid response will constitute the
contract between the parties upon receipt by the Respondent of Transnet’s letter of award / intent,
subject to all additional amendments and/or special conditions 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 Intent, shall constitute a
binding contract until the final contract is signed.
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21

22

23

24

25

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to be specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent who shall agree to
submit 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 representative in the Republic of South Africa who is
empowered to sign any contract which may be entered into in the event of its Bid Ifing accepted and to act
on its behalf in all matters relating to the contract. \

IDENTIFICATION

If the Respondent is a company, the full names of the directors sh Mthe Bid. If the Respondent
he Bid. If the Respondent is a

s Of the partners or of such individual,

is a close corporation, the full names of the members shall bang

C

partnership or an individual trading under a trade name, the
as the case may be, shall be furnished.

CONTRACTUAL SECURITIES

23.1 The successful Respondent, when cgfiec zto do so, shall provide security to the satisfaction of
Transnet for the due fulfilmen m or order. Such security shall be in the form of an

advanced payment guarantee [RPG] apd/or a performance bond [Performance Bond], as the case

may be, to be fumished bY an approved bank, building society, insurance or guarantee corporation

carrying on business in frica.
23.2 The security m

damage whi

in whole or part at the discretion of Transnet to make good any loss or

ay incur in consequence of a breach of the contract or any part thereof.
23.3  Such ired, shall be an amount which will be stipulated in the Bid Documents.

234 Th&sugte
sp@gifi€d security document(s) within 30 [thirty] Days from the date of signature of the contract.

Respondent shall be required to submit to Transnet or Transnet’s designated official

granted, entitle Transnet without notice to the Service Provider to cancel the contract with immediate
effect.

iluré to return the securities within the prescribed time shall, save where prior extension has been
&

23.5 Additional costs incurred by Transnet necessitated by reason of default on the part of the Service
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, i.e. Services to be rendered in the Republic of South Africa, the prices
quoted by the Respondent are to be exclusive of VAT which must be shown separately at the
standard rate on the Tax Invoice.

25.2 In respect of foreign 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)

the Service Provider's Tax Invoice(s) for the local portion only [i.e. the "commission” for the
Services rendered locally] must show the VAT separately.

26 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

26.1

26.2

Method of Payment

a)

b)

<)

d)

NOTE: The successful Respondent
furnish a guarantee covering a
Securities].

The attention of the Respondent is directed to the Terms and Conditions of Contract which set
out the conditions of payment on which Bid price(s) shall be based.

However, in addition to the aforegoing the Respondent is invit ‘o submit offers based on

alternative methods of payment and/or financing proposals.
The Respondent is required to give full particulars of Wha will be applicable to its
alternative offer(s) and the financial merits th evaluated and taken into

consideration when the Bid is adjudicated.

The Respondent must, therefore, in the first in Q ender strictly in accordance with clause
26.1a) above. Failure to comply with cla 26.1a) above may preclude a Bid from further
consideration.

Zice Provider], where applicable, shall be required to
g payments, as set out in clause 23 above [Contractual

Conditional Discount

Respondents offering p ich are subject to a conditional discount applicable for payment within
a specific periogfarego that the conditional period will be calculated from the date of receipt by
Transnet ofdige ig€ Provider's month-end statement reflecting the relevant Tax Invoice(s) for

payment pRposdgeprovided the conditions of the order or contract have been fulfilled and the Tax

InvgfCe s ct in all respects in terms of the contract or order. Incomplete and/or incorrect Tax

Vi

s shall be returned and the conditional discount period will be recalculated from the date of
f the correct documentation.

27&\/3\{ REQUIREMENTS

27.1 Period Contracts

27.2

27.3

It will be a condition of any resulting contract/order that the delivery 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 delivery

of the Services.

Emergency Demands as and when required

If, due to unforeseen circumstances, the rendering of the Services covered by the Bid 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 desired critical delivery period, Transnet reserves the right to

purchase such services as may be required to meet the emergency outside the contract if immediate

delivery can be offered from any other source. The “Tota/ or Partial Failure to Perform the Scope of

Page 9 of 11



Transnet General Bid Conditions ~ Services
[February 2013]

Services” section in the Terms and Conditions of Contract will not be applicable in these

circumstances.
28 SPECIFICATIONS AND COPYRIGHT

28.1 Specifications
The Respondent should note that, unless notified to the contrary by Transnet or a designated official
by means of an official amendment to the Bid Documents, it is required t‘tender for the Services
strictly in accordance with the specifications supplied by Transnet. \

28.2 Copyright
Copyright in plans, drawings, diagrams, specifications and W compiled by the Service
Provider for the purpose of contract work shall be governed ectual Property Rights section
in the Terms and Conditions of Contract. O

29  BIDS BY OR ON BEHALF OF FOREIGN RESPONDENY'S

29.1 Bids submitted by foreign principals may %ded directly by the principals or by its South
African representative or agent to the of the Acquisition Council or to a designated official
of Transnet according to whichever specified in the Bid Documents.

29.2 In the case of a representativdl or age ritten proof must be submitted to the effect that such
representative or agent hgs bee authorised to act in that capacity by the principal. Failure to
submit such authorisatiQg.bWthe representative or agent shall disqualify the Bid.

29.3 When legally aut| prépare and submit Bids on behalf of their principals not domiciled in the
Republic of fricg, representatives or agents must compile the Bids in the names of such
principals t on behalf of the latter.

29.4 Sou epresentatives or agents of a successful foreign Respondent must when so required
en% formal contract in the name of their principals and must sign such contract on behalf of

. In every such case a legal Power of Attorney from their principals must be furnished to
snet by the South African representative or agents authorising them to enter into and sign such
\\ contract.

a) 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 provincial and local divisions of the
Supreme Court of South Africa.

b) The Power 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
domicilium citandi et executandj as provided for in the Terms and Conditions of Contract.
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29.5 If payment is to be made in South Africa, the foreign Service Provider [i.e. the principal, or its South
African agent or representative], must notify Transnet in writing whether, for payment by electronic
funds transfer [EFT]:

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

b) funds are to be transferred to the credit of its South African agent or representative, in which

Should a conflict arise between these General Bid Conditions and the Documeht issued, the conditions

stated in the Bid Document shall prevail. %

case the name and branch of such bank shall be furnished.

30 CONFLICT WITH BID DOCUMENT

0000000000
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1 INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier
of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the
technical specifications for the Services, a Work Order including such special conditions as may be
applicable, and any terms in the associated Bid Documents, exclusively govern the provision of Services
by the Service Provider to Transnet.

2  DEFINITIONS \\

Where the following words or phrases are used in the Agreement, suc or phrases shall have the
meaning assigned thereto in this clause, except where the context clegrly requis otherwise:

2.1  AFSA means the Arbitration Foundation of South Africa;

2.2 Agreement means the Agreement and its assg hedules and/or annexures and/or

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

conditions as shall apply to the Agreement, tdgether with the General Tender Conditions and any

additional provisions in the associated nts tendered by the Service Provider [as agreed
in writing between the Parties], whi ively and exclusively govern the provision of Services

by the Service Provider to Trans!

2.3 Background IntellectualPrope eans all Intellectual Property introduced and required by
either Party to give effgct toNgeigbligations under the Agreement owned in whole or in part by

or licensed to eith or their affiliates prior to the Commencement Date or developed after

the Commenc te®therwise pursuant to the Agreement;

2.4 Busine ans Mondays to Fridays between 07:30 and 16:00, excluding public holidays
as pr m uth Africa;

2.5 m ment Date means [@], notwithstanding the signature date of the Agreement;

2 fig€ntial Information means any information or other data, whether in written, oral,

hic or in any other form such as in documents, papers, memoranda, correspondence,
o otebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, 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 details of employees or clients of the disclosing Party or any other
person where an onus rests on the disclosing Party to maintain the confidentiality of such
information;

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

or secret;

e) information relating to the strategic objectives and planning of the disclosing Party relating
to its existing and planned future business activities;
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f) information relating to the past, present and future research and development of the
disclosing Party;

Q) 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 maintain the confidentiality of such information;

h) information contained in the software and associated material and documentation
belonging to the disclosing Party;

i) technical and scientific information, Know-How and trade se(‘s of a disclosing Party
including inventions, applications and processes;

j) Copyright works;

k) commercial, financial and marketing information;

)] data concerning architecture, demonstration @chniques, processes, machinery
and equipment of the disclosing Party;

m)  plans, designs, concepts, drawing§ fun al and technical requirements and
specifications of the disclosing P

n) information concerning faul cts in goods, equipment, hardware or software or the
incidence of such faults o @ : ahd

0) information concernfiig the®8rges, Fees and / or costs of the disclosing Party or its

2.7 Copyright

authorised Subgontr: or their methods, practices or service performance levels

right in expressions, procedures, methods of operations or mathematical

concepts geoglliter program codes, compilations of data or other material, literary works, musical

, sound recordings, broadcasts, program carrying signals, published editions,
ic Works, or cinematographic works of the copyright owner to do or to authorise the

ifig of certain acts specified in respect of the different categories of works;

v

statement of either Party, its employees, agents or Subcontractors in connection with or in

It means any breach of the obligations of either Party [including but not limited to

ndamental breach or breach of a fundamental term] or any Default, act, omission, negligence or

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

2.9 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;

2.10 Designs mean registered Designs and/or Design applications and will include the monopoly right

granted for the protection of an independently created industrial design including designs dictated

essentially by technical or functional considerations as well as topographies of integrated circuits

and integrated circuits;

2.11 Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by

Transnet, as detailed in the Work Order(s), issued in accordance with the Agreement, as amended

by mutual agreement between the Parties and in accordance with the provisions of the Agreement

from time to time;

2.12 Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

Dana A nf D)



Standard Terms and Conditions of Contract
Services [February 2013]

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.22

>
2.24
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, information concerning
materials and marketing and business information in general;

Materials means the Deliverables, the Service Provider Materials anﬁ& Third Party Materials;

Parties mean the Parties to the Agreement together with their
units, successors-in-title and their assigns; V
Party means either one of these Parties; %

Patents mean registered Patents and Patent applica @ the latter have proceeded to grant,
and includes a right granted for any inventiong prod@gsg¥ processes in all fields of technology;

jaries, divisions, business

Permitted Purpose means any activity ess to be undertaken or supervised by Personnel
or employees of one Party during t of "the Agreement, for which purpose authorised
disclosure of the other Party’s CofffidENgi formation or Intellectual Property is a prerequisite in
order to enable such activity B be accomplished;

Personnel means any partRgr, engbloyee, agent, consultant, independent associate or supplier,
Subcontractor and the Waff of such Subcontractor, or other authorised representative of either
Party;

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

Service he provision of Services;

ans [@], the Service(s) provided to Transnet by the Service Provider, pursuant to
ork Order(s) in terms of the Agreement;

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

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

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, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,
and used by the Service Provider in the performance of the Services;

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

Dana G Af 29
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2.28

2.29

2.30

231

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

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

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

Work Order(s) means a detailed scope of work for a Service re Ad by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Se Transnet, which may be
appended to the Agreement from time to time.

3 INTERPRETATION

341

3.2

3.3
3.4
3.5

4 NAT

4.2

4.3

4.4

4.5

Clause headings in the Agreement are included foreference only and do not form part of

the Agreement for the purposes of interpretafion or for any other purpose. No provision shall be
construed against or interpreted to t i
Party having or being deemed to ha

@

clause heading “Definitionsf{ shall D®iven its plain English meaning, and those terms, words,

tage of either Party hereto by reason of such

ured or drafted such provision.

Any term, word, acronym or the Agreement, other than those defined under the

acronyms, and phrasesused Agreement will be interpreted in accordance with the generally

accepted meaning onled thereto.

A reference tgghe lar incorporates a reference to the plural and vice versa.
A referens® toWatugs! persons incorporates a reference to legal persons and vice versa.

A refereRce t&yp particular gender incorporates a reference to the other gender.

ND SCOPE

greement is an agreement under the terms and conditions of which the Service Provider will

rrange for the provision to Transnet of the Services which meet the requirements of Transnet,

the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

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

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

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

Insofar as any term, provision or condition in the Work Order(s) conflicts with a like term,
provision 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 prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Parties.

Dana G nf 2D
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4.6

5 AUTHORITY OF PARTIES

51

5.2

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

»

\

Nothing in the Agreement will constitute or be deemed to constitutd a’ partnership between the
Parties, or constitute or be deemed to constitute the Parties as ts or employees of one
another for any purpose or in any form whatsoever. V

Neither Party shall be entitled to, or have the power or z@ enter into an agreement in the
name of the other; or give any warranty, represe % dertaking on the other's behalf; or

create any liability against the other or bind, the Séger’g/credit in any way or for any purpose
whatsoever.

6 WARRANTIES

6.1
S

6.2

6.3

The Service Provider warrants @ that:

a) it has full capacity afd auth to enter into and to perform the Agreement and that the

Agreement is eXgcute duly authorised representatives of the Service Provider;
b) it will disch obligations under the Agreement and any annexure, appendix or
sche ith all due skill, care and diligence;

c) %X y responsible for the payment of remuneration and associated benefits, if

Personnel and for withholding and remitting income tax for its Personnel in

rmance with any applicable laws and regulations;

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

e) the use or possession by Transnet of any Materials will not subject Transnet to any 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 its
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable prior notice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke
a retention of Fees as detailed in the relevant schedule and/or Work Order.

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

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

The Service Provider will not be liable to remedy any problem arising from or caused by any
modification made by Transnet to the Deliverables, or any part thereo\‘ithout the prior approval
of the Service Provider.

The Service Provider shall advise Transnet of the effects of any s proposed by Transnet
pursuant to clause 6.5 above, including but not limited to st ignplications or any disruption
or delay in the performance of the Services. The Partie any changes to the Services,

including the charges for the Services or any timetg0 ivery of the Services, will be agreed
in accordance with the change control pr edur ot out in clause 28 fAmendment and
Change Control]. 4

The Service Provider warrants that:

a) it has, using the most up#0-dd¥y are available, tested for [and deleted] all commonly
known viruses in the ENgls apd for all viruses known by the Service Provider at the date

of the relevant WorkQrder; nd

b) at the time of d§livery to Transnet, the Materials do not contain any trojan horse, worm,
b, back door, trap door, keys or other harmful components.

The Servicedfroysle ees that, in the event that a virus is found, it will at its own expense use
its be:E ea o assist Transnet in reducing the effect of the virus and, particularly in the

event thgt a Wpus causes loss of operational efficiency or loss of data, to assist Transnet to the
m to mitigate such losses and to restore Transnet to its original operating efficiency.

6 jce Provider undertakes to comply with South Africa’s general privacy protection in terms
ction 14 of the Bill of Rights in connection with the Agreement and shall procure that its
erso

ok
o

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

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

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall
thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,
including the coordination of such activities across all parts of its organisation.
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7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for information is subject to any
internal 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‘ﬁormation it requires in
accordance with clause 7.1 above.

Subject to clause 13 [Service Provider’s Personnel], Transpet agr to provide the Service
Provider or its Personnel such access to and use of its facili is pgcessary to allow the Service
Provider to perform its obligations under the Agreement.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDEO

8.1

8.2

The Service Provider shall:
a) respond promptly to all complaj d erfQuiries from Transnet;

b) inform Transnet immedia ispute or complaint arising in relation to the provision
of the Services;

o) conduct its business\g a pgpfessional manner that will reflect positively upon the Service

Provider and,th

d) keep f

ervice Provider’s Services;

early indicating all transactions concluded by the Service Provider
rformance of the Services and keep such records for at least 5 [five] years
of each such transaction;

e offain,#and at all times maintain in full force and effect, any and all licences, permits and
thelike required under applicable laws for the provision of the Services and the conduct of
he business and activities of the Service Provider;

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

a) comply with all applicable environmental legislation and regulations, and demonstrate
sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate 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 remedies that it may
have in terms of the Agreement, to terminate the Agreement forthwith without any liability
and without prejudice to any claims which 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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c) endeavour to provide the highest possible standards of service and professionalism, with a
reasonable degree of care and diligence;

d) use its best endeavours and make every diligent effort to meet agreed deadlines;

e) 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;

f) practice and promote its own internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred to in clause 22 — Equality and Diversityl;

q) treat all enquiries from Transnet in connection with the Servic \v h courtesy and respond
to all enquiries promptly and efficiently. Where the Servi vider is unable to comply
with the provisions of this clause, the Service Provider ill adviseransnet of the delay and
the reasons therefor and will keep Transnet infor gress made regarding the
enquiry;

h) when requested by Transnet, provide clear @ rate information regarding the Service
Provider's own policies and proced§es, exCliing Know-How and other Confidential
Information, except where a nop- re undertaking has been entered into between
the Parties;

i) not allow a conflict of inte lop between its own interests [or the interests of any
of its other customerg] andYggiterests of Transnet;

1) not accept or gffer, ow, induce or promote the acceptance or offering of any
gratuity, en t, incentive or gift that could reasonably be regarded as bribery or an

exert undue influence over the recipient;

k) ransnet or its officers, employees and stakeholders, whether by act or

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

immediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of
which it becomes aware in connection with Transnet or the provision of Services.

9 FEES AND EXPENSES

S
9.1
9.2
9.3

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

Fees detailed in the relevant schedule or Work Order.

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

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

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

Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service

Provider all reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses:

a)
b)
)
d)

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

will only be reimbursed if supported by relevant receipts.
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All Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as a
separate item.

10 INVOICING AND PAYMENT

10.1

104

Transnet shall pay the Service Provider the amounts stipulated in the relevant schedule or Work
Order, subject to the terms and conditions of the Agreement. ‘

Transnet shall pay such amounts to the Service Provider, upon rece t\af a valid and undisputed
the Work Order appended

hereto, once the undisputed Tax Invoices, or such po i%the ax Invoices which are
undisputed become due and payable to the Service Progi provision of the Services, in

terms of clause 10.4 below.
All Fees and other sums payable under the Agreem exclusive of VAT, which will be payable

at the applicable rate.

Tax Invoice together with the supporting documentation as speci

Unless otherwise provided for in the @ OrdW¥(s) appended to the Agreement, Tax Invoices

shall be submitted together with ne@th-end statement. Payment against such month-end

al @ hin 30 [thirty] days after date of receipt by Transnet of
the statement together withi Jtited Tax Invoices and supporting documentation.

statement shall be made by

oice, or any part thereof which is not in dispute, is not made in
accordance with th e 10, the Service Provider shall be entitled to charge interest on the
outstanding ayffou The Standard Bank of South Africa’s prime rate of interest in force, for the

period fr dueglate of payment until the outstanding amount is paid.

11  FEEADJ T

11

11.3

for Services rendered in terms of the Agreement shall be subject to review as indicated in

1
theNfork Order(s) annexed hereto from time to time.
. o less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence

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

Should Transnet and the Service Provider fail to reach an agreement on Fees for the successive
period, either Party shall be entitled to submit this matter to dispute resolution in accordance with
clause 25 of this Master Agreement /Dispute Resolution].

12  INTELLECTUAL PROPERTY RIGHTS

12.1 Title to Confidential Information

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

b) Transnet shall grant to the Service Provider an irrevocable, royalty free, non-exclusive
licence to use Transnet’s Background Intellectual Property only for the Permitted Purpose.
This license shall not permit the Service Provider to sub-license to other parties.
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12.2

12.3

d)

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

The Service Provider shall grant Transnet access to the Service Provider’s Background
Intellectual Property on terms which shall be bona fide negotiated between the Parties for
the purpose of commercially exploiting 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 Foreground Intellectual Ploperty prepared, conceived
or developed by the Service Provider, its researchers, agents alf employees shall vest in
Transnet and the Service Provider acknowledges thaty claim of any nature in and
to the Foreground Intellectual Property. The Sen%er shall not at any time during
or after the termination or cancellation @ reement dispute the validity or
enforceability of such Foreground IntgllectudhBrgferty, or cause to be done any act or
anything contesting or in any way i ing or tending to impair any part of that right, title

and interest to any of the Fore d Inf®lectual Property and shall not counsel or assist

any person to do so.
Transnet shall be e -Q k protection in respect of the Foreground Intellectual
Property anywhere iRthe wprld as it shall decide in its own absolute discretion and the

Service Provider€ghall reaSonably assist Transnet in attaining and maintaining protection of

the Foregrou lectual Property.

round Intellectual Property was created by the Service Provider or its

ection or decides to discontinue the financial support of the prosecution or

Whegg' t
$ gents and employees and where Transnet elects not to exercise its option to
k

tenance of any such protection, Transnet shall notify the Service Provider who shall
ve the right of first refusal to file or continue prosecution or maintain any such

d)

e)

applications and to maintain any protection issuing on the Foreground Intellectual
Property.

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and
above the sums payable in terms of the Agreement. The Service Provider undertakes to
sign all documents and do all things as may be necessary to effect, record and perfect the
assignment of the Foreground Intellectual Property to Transnet.

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

Title to Improvements

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

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

Transnet’s Background Intellectual Property and/or Confidential 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 discoveries. The
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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, inventions or discoveries to Transnet and the Service Provider shall
reasonably assist Transnet in attaining, maintaining or documenting ownership and/or protection
of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any party to act on or use in any way any Confidential
Information belonging to Transnet whether or not such party is aﬁ\re of such Confidential
Information, and shall promptly notify Transnet of the information{f it becomes aware of any

party so acting, and shall provide Transnet the information wi h assistance as Transnet

reasonably requires, at Transnet’s cost and expense, to pre uch third party from so acting.

Unauthorised Use of Intellectual Property %

a) The Service Provider agrees to notify Tra @ ing of any conflicting uses of, and
applications of registrations of Pat nts and Trade Marks or any act of

infringement, unfair competition ssing off involving the Intellectual Property of

Transnet of which the ServicegProWder 3quires knowledge and Transnet shall have the
right, as its own option, tog™ge®against any party infringing its Intellectual Property.
b) It shall be within the % blute discretion of Transnet to determine what steps shall

be taken against theQofringgr and the Service Provider shall co-operate fully with Transnet,

at Transnet's cdiyt, in whidtever measure including legal action to bring any infringement of

illegal use to

c) The vider shall cooperate to provide Transnet promptly with all relevant
r

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

13 SERVICE PROVIDER’S PERSONNEL

13.1

13.2

13.3

The Service Provider's Personnel shall be regarded at all times as employees, agents or
Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardless of the
degree of supervision that may be exercised over the Personnel by Transnet.

The Service Provider warrants that all its Personnel will be entitled to work in South Africa or any
other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but not limited to security
regulations, policy standards and codes of practice and health and safety requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful and proper manner in
accordance with these requirements.
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13.4 Transnet reserves the right to refuse to admit or to remove from any premises occupied by or on
behalf of it, any Service Provider Personnel whose admission or presence would, in the reasonable
opinion 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 why]. The
reasonable exclusion of any such individual from such premises shall not relieve the Service
Provider from the performance of its obligations under the Agreement.

13.5 The Service Provider agrees to use all reasonable endeavours to eg‘re the continuity of its

Personnel assigned to perform the Services. If any re-assignment by Service Provider of those

Personnel is necessary, or if Transnet advises that any such Pers ssigned are in any respect
unsatisfactory, including where any such Personnel are, We ed to be or have been
absent for any period, then the Service Provider will pr

calibre and experience, and any such replacemg hdW\, be approved by Transnet prior to
commencing provision of the Services, such appro be unreasonably withheld or delayed.
14  LIMITATION OF LIABILITY
14.1 Neither Party excludes or limits Iiabili\ﬂ% other Party for:
a) death or personal injury ence; or
b) fraud.

14.2 The Service Provider
damage to any Tr

a replacement of equivalent

Ilin and keep Transnet indemnified from and against liability for

property [whether tangible or intangible] or any other loss, costs or
damage suffgged ansnet to the extent that it results from any act of or omission by the
Service Pgov or jis Personnel in connection with the Agreement. The Service Provider’s liability
arising Qut 8§ thiS clause 14.2 shall be limited to a maximum amount payable in respect of any

nce or a series of related occurrences in a single calendar year, such amount to be

ed in writing by the Parties.

ct always to clauses 14.1 and 14.2 above, the liability of either the Service Provider or
Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,
« breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedule or Work Order to which the Default(s) relates.

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

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

14.6 Nothing in this clause 14 shall be taken as limiting the liability of the Service Provider in respect of
clause 12 [Intellectual Property Rights] or clause 16 [Confidentiality].
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15 INSURANCES
15.1 Without limiting the liability of the Service Provider under the Agreement, the Service Provider

15.2

15.3

154

shall take out insurance in respect of all risks for which it is prudent for the Service Provider to
insure against, including any liability it may have as a result of its activities 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 variation to the level of such insurance shall be entirely at the discretion of the
Service Provider. \

The Service Provider shall arrange insurance with reputable insurers §nd will produce to Transnet
evidence of the existence of the policies on an annual basis within thirty] days after date of
policy renewals.

Subject to clause 15.4 below, if the Service Provider fai adequate insurance under this
clause 15, it shall notify Transnet in writing as t ecomes aware of the reduction or
inadequate cover and Transnet may arrangegor puWghag¥® such insurance. The Service Provider
shall promptly reimburse Transnet for a%ms paid provided such insurance protects the
Service Provider’s liability. Transnet a noNesponsibility for such insurance being adequate

to protect all of the Service Providg™Ng .
In the event that the Servi % eceives written notice from its insurers advising of the

termination of its insurance Qover rgferred to in clause 15.1 above or if the insurance ceases to be

available upon commd&cially nable terms, the Service Provider shall immediately notify

Transnet in writin ch termination and/or unavailability, whereafter either the Service
Provider or n y terminate the Agreement on giving the other Party not less than 30

r en notice to that effect.

not to divulge or disclose to any person whomsoever in any form or manner whatsoever,

Q E either directly or indirectly, any Confidential Information of the other, without the prior

written consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concerned;

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

c) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case
such copies shall be regarded as Confidential Information;
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16.2

d)

e)

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

not to exercise less care to safeguard Transnet Confidential Information than the Party
exercises in safeguarding its own competitive, sensitive or Confidential Information;

Confidential Information disclosed by either Party to the othe\& by either Party to any
other party used by such Party in the performance of the Agrégment, shall be dealt with as
“restricted” or shall be dealt with according to any other apprOfgate level of confidentiality
relevant to the nature of the information concerned, d befjween the Parties concerned
and stipulated in writing for such information in

the Parties shall not make or permit to b % any other person subject to their
control, any public statements or issug presfgelegbes or disclose Confidential Information
with regard to any matter related
has first been obtained from t @ fir

Agreement, unless written authorisation to do so
isclosing such information;

each Party shall be entitle qwse such aspects of Confidential Information as may be
relevant to one or m

required in the co of gheir duties to receive the Confidential Information for the
Permitted Purp provided that the employee or consultant concerned has a legitimate
interest ther then only to the extent necessary for the Permitted Purpose, and is
info Party of the confidential nature of the Confidential Information and the

obilgat™ns gp the confidentiality to which such disclosure is subject and the Party shall
su employees or consultants honour such obligations;

j Q Party shall notify the other Party of the name of each person or entity to whom any

QR

k)

onfidential Information has been disclosed as soon as practicable after such disclosure;

each Party shall ensure that any person or entity to which it discloses Confidential
Information shall observe and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

each Party may by written notice to the other Party specify which of the Party’s employees,
officers or agents are required to sign a non-disclosure undertaking.

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

where:

a)

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

was rightfully in a Party’s possession prior to receipt from the other Party, as proven by the
first-mentioned Party’s written records, without an infringement of an obligation or duty of
confidentiality; 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
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d) is independently developed by a Party as proven by its written records.

16.3 This clause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet 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 SERVICE \‘
Should the Service Provider fail or neglect to execute the work or to deli portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet #4gay cancePthe Agreement or Work

Order in so far as it relates to the unexecuted work or rejected gort Service, and, in such event,
the provision of any remaining commitment shall remain subj Il réSpects to these conditions.

TERM AND TERMINATION

18.1 Notwithstanding the date of signature

gnexures appended hereto, or otherwise in accordance with

e Commencement Date if the Agreement is [®]

ar period, expiring on [@], unless:

a) the Agreement is termiga er Party in accordance with the provisions incorporated

herein or in any sch¢

law or equity;
b) the AgreemcyiN ended at Transnet’s option for a further period to be agreed by the
Parti
18.2 Either P. tggMinate the Agreement forthwith by notice in writing to the other Party where

the othey Pa as committed a material Default and, where such Default is capable of remedy,

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

iring its remedy.

%er Party may terminate the Agreement forthwith by notice in writing to the other Party when
he other Party is unable to pay its debts as they fall due or commits any act or omission which
would be an act of insolvency in terms of the Insoivency Act, 24 of 1936 [as may be amended

from time to time], or if any action, application or proceeding is made with regard to it for:
a) a voluntary arrangement or composition or reconstruction of its debts;
b) its winding-up or dissolution;

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

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

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

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

19 CONSEQUENCE OF TERMINATION

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

19.2 On termination of the Agreement or a Work Order, the Service Pro &' will immediately deliver
up, and procure that its Personnel will immediately deliver up snet, all Deliverables and

ion of a Work Order, such as is
S or under the control of the

19.3 To the extent that any of the Deliverables and pr ferred to in clause 19.2 above are in

property belonging to Transnet [or, in the event of termj

relevant to that Work Order] which may be in the
Service Provider, and certify to Transnet in writing tl i

electronic form and contained on non-detachallle storage devices, the Service Provider will provide
Transnet with unencrypted copies of t me magnetic media and will irretrievably destroy

19.4 In the event that the Agreem @

and Termination], or in the fvent t&®a Work Order is terminated by Transnet under clause 18.5

and delete copies so held.

nated by the Service Provider under clause 18.2 [Term

[Term and Terminatign], &t will pay to the Service Provider all outstanding Fees

[apportioned on a basis] relating to the work undertaken by the Service Provider up until
the date of su tioh. Transnet will also pay the costs of any goods and materials ordered
by the Segyi ovider in relation to the such work for which the Service Provider has paid or is

toNfay, in which case, on delivery of such goods or materials, the Service Provider

y deliver such goods and materials to Transnet or as it may direct.

pravisions of clauses 1 [Definitions], 6 [Warranties], 12 [Intellectual Property Rights], 14
LifWation of Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute

%o/ution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to

remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies

19.5
6

S

that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.

19.7 Should:

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

b) either Party be provisionally or finally liquidated or placed under judicial management,
whether provisionally or finally; or

c) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];
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then the other Party shall be entitled, but not obliged, to terminate the Agreement on written
notice, in which event such termination shall be without any liability and without prejudice to any
claims which either Party may have for damages against the other.

ASSIGNMENT

Neither 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 Transnet wishes to assign or novate the
Agreement to any third party, the Service Provider agrees that it shall not unreasonably withhold or delay
its consent to such assignment or novation and that it shall only be entitled \e over from Transnet any
reasonable legal costs incurred by it as a direct result of such assignmen vation.

FORCE MAJEURE

21.1 Neither Party shall have any claim against the other from any failure or delay in the
performance of any obligation of either Party un eement caused by an act of force

majeure such as acts of God, fire, flood, wgar, ckout, industrial dispute, government

action, laws or regulations, riots, terroris jvil disturbance, defaults, delays or discontinuance
on the part of independent contract plier®, or other circumstances or factors beyond the
reasonable control of either Pa din e extent that the performance of obligations of either
Party hereunder is delayed % bf the aforegoing, any period stipulated for any such

performance shall be reasor@bly exiended.

21.2 Each Party will take al
full performance,as

asonable steps by whatever lawful means that are available, to resume
s practicable and will seek agreement to modification of the relevant

provisions ofglhe Ag ent in order to accommodate the new circumstances caused by the act of

force mafQure’ arty fails to agree to such modifications proposed by the other Party within
90 [ninely] of the act of force majeure first occurring, either Party may thereafter terminate
A ent with immediate notice.
ND DIVERSITY

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

22.2 Both Parties to the Agreement undertake that they will not, and shall procure that its employees,
agents and Subcontractors will not breach any applicable discrimination legislation and any
amendments and re-enactments thereof.

NON-WAIVER

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

23.2 Such failure or neglect shall not, in any manner, affect the continued, unaltered validity of the
Agreement, or prejudice the right of that Party to institute subsequent action.
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PARTIAL INVALIDITY
If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required

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

thereby.

DISPUTE RESOLUTION

25.1

Should any dispute of whatsoever nature arise between the Parties concerning the Agreement,
the Parties shall try to resolve the dispute by negotiation within 10 [teq Business Days of such
dispute arising. \

If the dispute has not been resolved by such negotiation, eit he Parties may refer the

dispute to AFSA and notify the other Party accordingly Woc edings shall be held in
Johannesburg. %

Such dispute shall be finally resolved in accorda
arbitrators appointed by AFSA.

This clause constitutes an irrevocable co%he Parties to any proceedings in terms hereof,
and neither of the Parties shall be enQa witgdraw from the provisions of this clause or claim
()

rules of AFSA by an arbitrator or

at any such proceedings that it is 3 by this clause 25.

This clause 25 is severable f] Q of the Agreement and shall remain in effect even if the

Agreement is terminated fogany re

This clause 25 shall no§preclude either Party from seeking urgent relief in a court of appropriate

jurisdiction, wh for urgency exist.

ADDRESSES F S

26.1

The Par\ies e Agreement select the physical addresses and facsimile numbers, as detailed
e s their respective addresses for giving or sending any notice provided for or required
ermp of the Agreement, provided that either Party shall be entitled to substitute such other

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

) Transnet

()] For legal notices: [®]
Fax No. [e]
Attention: Legal Counsel

(i)  For commercial matters: [®]
Fax No. [e]
Attention: [e®]

b) The Service Provider

(i) For legal notices: [®]
Fax No. [e]
Attention: [e]

(i)  For commercial matters: [®]
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Fax No. [®]

Attention: [e@]

26.2 Any notice shall be addressed to a Party at its physical address or delivered by hand, or sent by
facsimile.

26.3 Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; or
b) if posted by prepaid registered post, 10 [ten] days after the dat\& posting thereof; or

c) if faxed, on the date and time of sending of such fax, as evidgnced by a fax confirmation
printout, provided that such notice shall be confirmed by prepWd registered post on the

date of dispatch of such fax, or, should no postal fachigie\be gpailable on that date, on the
next Business Day.

WHOLE AND ONLY AGREEMENT O

27.1 The Parties hereby confirm that the A@t constitutes the whole and only agreement
tte

between them with regard to the subj the Agreement.

27.2 The Parties hereby confirm that ent replaces all other agreements which exist or may
have existed in any form wh @ en them, with regard to the subject matter dealt with in

the Agreement, including @xures, appendices, schedules or Work Order(s) appended

hereto.
AMENDMENT AND TROL
28.1 Any requi for @an amendment or change to the Agreement or to a Work Order shall only be
id i x ing, signed by both Parties and added to the Agreement as an addendum

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

oposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution).

OVERNING LAW
The Agreement is exclusively governed by and construed in accordance with the laws of the Republic of
South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.

29.1 Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to have the matter determined in
accordance with clause 25 /Dispute Resolution] above.



Standard Terms and Conditions of Contract
Services [February 2013]

30 COUNTERPARTS
The Agreement may be signed in any number of counterparts, all of which taken together shall constitute
one and the same instrument. Either Party may enter into the Agreement by signing any such
counterpart.
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