JRANSNET

'r

TRANSNET FREIGHT RAIL
a Division of

TRANSNET SOC LIMITED
(Registration No. 1990/000900/30)

REQUEST FOR QUOTATION (“RFQ”)
\)

RFQ NUMBER CRAC/JHB/9601 4
PROVISION FOR SUPPORT AND MAINTENANCE TH ms?k BLUE
TRAIN WEBSITE AND RESERVATION SYSTEM ji/
ISSUE DATE . 20 November 2©$
CLOSING DATE 13 Dec%m
3

CLOSING TIME

10»?
OPTION DATE : a h 201

FOR MORE INFORMATION CO RQoberta Maluleka 0115830532

UNCIL, GROUND FLOOR, INYANDA HOUSE 1, 21

TENDER BOX ALLOCX T THE CHAIRPERSON TRANSNET FREIGHT RAIL
|
ROAD, PARKTOWN, JOHANNESBURG

TENDER EN EZO BE MARKED AS FOLLOWS:
RFQ NUM NUMBER CRAC/JHB/9401
DEQ ION: PROVISION FOR SUPPORT AND MAINTENANCE

(3

Respondent's signature 1 Date and company stamp
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RFQ NUMBER CRAC/JHB/9601

PROVISION FOR SUPPORT AND MAINTENANCE

SCHEDULE OF DOCUMENTS
Notice to Bidders

Requisition for quotation \k
Reference

Scope of Work and General specification V
Returnable Schedules / Documents O

Supplier Declaration Form

Contractual Safety Clauses

General Tender Conditions (CSS5 — Qe)

Standard Terms and Conditions tPact (US7 - Services)
10. Non-Disclosure Agreement C)

11. Supplier Code of C@
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SECTION 1

RFQ NUMBER CRAC/JHB/9601

PROVISION FOR SUPPORT AND MAINTENANCE

NOTICE TO BIDDERS

Refer Document attached hereto 4

4
Quotations are requested from interested Respondents to supply the ab&skentioned
requirement to TRANSNET FREIGHT RAIL. y
i

On or after 20/11/2012 the RFQ documents may be inspected at, an inable from
the office of TRANSNET Freight Rail Tender Advice Centre, Gr r, Inyanda 1,
21Wellington Road, Park town.

A non-refundable tender fee of R150.00 (inclusive o applicable per tender (listed
below).

Payment is to be made to Transnet Freight Rgi™§taQdard Bank Account number
203158598, Branch code 004805. The depos @ ust reflect the tender number and
the Company Name.

NOTE: This amount is not refundable.
Receipts to be presented prior to gollgction 0t the RFQ

NAME ; a Msomi

Tel 4-0803

Email y da.msomi@transnet.net

Tenders in ust reach the Chairperson, TRANSNET Freight Rail Acquisition
Council, b closmg hour on the date shown below, and must be enclosed in a

seale?e e which must have inscribed on the outside:
Tender : RFQ NUMBER CRAC/JHB/9601

Description; PROVISION FOR SUPPORT AND MAINTENANCE

Closing date and time : 13 December 2012 at 10h00

Closing address (refer options below)
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DELIVERY INSTRUCTIONS FOR THIS RFQ:

1 If posted, the envelope must be addressed to the Chairperson, TRANSNET Freight
Rail Acquisition Council, P .O. Box 4244, Johannesburg 2000 and must be dispatched
in time for sorting by the Post Office to reach the Chairperson before the closing time
of the RFQ. In the event of the late receipt of a Proposal, the Respondent’s franking
machine impression will not be accepted as proof that the response was posted in
time.

If delivered by hand, the envelope is to be deposited in the TRANSNET tender box
which is located at the main entrance, Inyanda House,21 Wellington road, Ii‘qu town,
Johannesburg and should be addressed as follows:

1)

THE CHAIRPERSON

TRANSNET FREIGHT RAIL ACQUISITION COUNCIL &

INYANDA HOUSE ‘
PARKTOWN O;

JOHANNESBURG

2001
The measurements of thgf'te lot" are 500mm wide x 100mm high, and respondents

must please ensure th\ ogse documents or files are not larger than the above
S
dpl

21 WELLINGTON ROAD

dimensions. Respon are too bulky (i.e. more than 100mm thick) must be split
into two or mor aced in separate envelopes.

| dMso be noted that the above tender box is located at the main
and is accessible to the public 24 hours per day, 7 days a week.

gg‘dgspatched by courier, the envelope must be addressed as follows and delivered

to tRe Office of The Chairperson, TRANSNET Freight Rail Acquisition Council and a
signature obtained from that Office.

1.  Please note that this RFQ closes punctually at 10:00 on Tuesday 13 December 2012

2. If responses are not posted or delivered as stipulated herein, such responses will not
be considered and will be treated as "UNRESPONSIVE".

3.  NO EMAIL OR FACSIMILE RESPONSES WILL BE CONSIDERED

4. The responses to this RFQ will be opened as soon as practicable after the expiry of
the time advertised for receiving them.
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TRANSNET shall not, at the opening of responses, disclose to any other company any
confidential details pertaining to the Quotations received, i.e. pricing, delivery, etc. The
names and location of the Respondents will, however, be divulged to other
Respondents upon request.

Envelopes must not contain documents relating to any RFQ other than that shown on
the envelope.

No slips are to be attached to the response documents." Any additional conditions
must be embodied in an accompanying letter. Alterations, additions or deleﬁ‘qﬁs must
not be made by the Respondent to the actual RFQ documents. !

8. BROAD-BASED BLACK ECONOMIC EMPOWERMENT (“BB
ment's Broad-

TRANSNET fully endorses and supports the South Afrigaq

Based Black Economic Empowerment Programme and r gly of the opinion

that all business enterprises have an equal obligatign toNggds€ss the imbalances of

the past. TRANSNET would therefore prefeﬂ%jo business with business
f hoNare prepared to contribute to

meaningful BBBEE initiatives (including and %g¥limited to enterprise development,

subcontracting and Joint Ventures) as p §ir tender response.

Transnet would accordingly allo frence” in accordance with the 10%
preference system, as per the Prefgrential Procurement Policy Framework Act 5 of
2000 (as amended) to compa 8 provide a BBBEE accreditation Certificate.
All procurement and dis sactions in excess of R30000 will be evaluated
accordingly. All transa low R 30,000 will as far as possible be earmarked for
EME'’s.

TRANSNET cons N urges Respondents (Large enterprises and QSE'’s — see
below) to % selves duly accredited by any one of the Accreditation Agencies

ANAS (South African National Accreditation System, under the
TI).

of Government Gazette No. 32467, Notice No. 810 dated 31 July 2009,
om” 1 February 2010 only BBBEE certificates issued by Accredited
ication Agencies of Verification Agencies that are in possession of a
valid pre-assessment letter from South African National Accreditation System
will be valid.

=+

However accreditation certificates issued by non-accredited verification
agencies before 01 February 2010 and which are still within their one (1) year
validity period will still be acceptable, until their expiry date provided that the
accreditation was done in accordance with the latest codes (i.e. those
promulgated on 9 February 2007).

BBBEE Accreditation Certificates issued after the published date i.e. 01
February 2010, by a Verification Agency not approved by SANAS, will NOT be
acceptable as from 01 February 2010.

Enterprises will be rated by such Accreditation Agencies based on the following:
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(a) Large Enterprises (i.e. annual turnover >R35 million):

> Rating level based on all 7 (seven) elements of the BBBEE scorecard

> Enterprises to provide BBBEE certificate and detailed scorecard (to be
renewed annually)

(b) Qualifying Small Enterprises — QSE (i.e. annual turnover >R5 million but
<R35 million):

> Rating based on any 4 (four) of the elements of the BBBEE scorecard

> Enterprises to provide BBBEE certificate and detailed scoreca@ (to be
renewed annually)

(c) Exempted Micro Enterprises — EME (i.e. annual turnover 5m_are
exempted from being rated or verified): y
> Automatic BBBEE Level 4 rating, irrespective of race
BBBEE recognition
> Black ownership >50% or Black Women owneship o automatically qualify

ip, i.e. 100%

as Level 3 BBBEE rating, i.e. 110% BBBE gnition

> EME’s should provide documentary g of &nnual turnover (i.e. audited
financials) plus proof of Black owpere if Black ownership >50% or Black
Women ownership >30% (to be awed annually) from their Auditors /
Accounting Officers

In addition to the above, Respgpde o wish to enter into a Joint Venture (JV) or
subcontract portions of th tract to BBBEE companies must state in their
Tenders / Proposals t age of the total contract value which would be
allocated to such B panies, should they be successful in being awarded
any business. Ar ate in respect of such BBBEE JV-partners and/or sub-
contractors, as s¥a breakdown of the distribution of the aforementioned

percentage Al n must also be furnished with the tender response to enable
Transnet luate / adjudicate on all tenders received on a fair basis.
oMlent is required to furnish proof of its BBBEE status (Certificate

ailed Scorecard) and ensure that the documentation is valid at the
of Tender Submission as stipulated above to TRANSNET.

Failtire to submit your BBBEE Certificate and Detailed Scorecard will result in a score
of zero being allocated for BBBEE evaluation.
’ Turnover: Indicate your company’s most recent annual turnover:

Eac

If annual turnover <R5m, please attach auditors / accounting officers letter
confirming annual turnover and percentage black ownership as well as Black
Women ownership

If annual turnover >R5m please attach BBBEE certificate and detailed scorecard
from an accredited rating agency.
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The DTI has created an online B-BBEE Registry (http://www.dti.gov.za) in order to
provide a central and standardized source of the B-BBEE status of all entities, and
to facilitate the flow of this information amongst entities by providing a Unique
Profile Number (UPN) per each listing. Existing and prospective suppliers are
therefore urged to list their B-BBEE status on the DTl Registry. Hence, entities
verified by DTI, will receive the following benefits:

- Their BBBEE status will be verified and confirmed by the DTI, before listing on
the Registry

- Listing on the Registry will provide suppliers the option to market themselves on
the DTI B-BBEE Opportunities Network. This is a search engine that is o@gned to
help businesses find B-BBEE compliant entities who match specific requirements in
terms of the nature of services/goods provided, region, B-BBEE s or other

search criteria.
Transnet supports this DTI initiative and will use the try to verify

all tender submissions.

prospective and existing suppliers’ BBBEE credentials.
Kindly provide Transnet with your DTl B-BBEE UNQU FILE NUMBER with

DTI BBBEE UNIQUE PROFILE NL@R:

"

Failure to submit your BBB fornt&tion in terms of the above-mentioned clauses
will result in a score of zego allocated for BBBEE evaluation.

COMMUNICAQ\@

Responde re Wwarned that a response will be liable to disqualification should any
attemp age by a Respondent either directly or indirectly to canvass any
offic ployee of TRANSNET in respect of an RFQ between the closing
the date of the award of the business.
porident may, however, BEFORE THE CLOSING DATE AND TIME, direct any
endiries relating to the RFQ to the TRANSNET employee as indicated in (2)
above.

10. RFQ SCHEDULE

Respondents will be contacted as soon as practicable with a status update. At this
time short-listed Respondents may be asked to meet with TRANSNET
representatives. Respondents are to provide a list of persons who are mandated to
negotiate on behalf of their company, together with their contact details.

10.1 INSTRUCTIONS FOR COMPLETING THE RFQ

(i) 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
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documents is required. This second set can be a copy of the original
signed Proposal.

(ii) Both sets of documents to be submitted to the address specified
above.

(iii)  The following returnable documents must accompany all Proposals:

- The Respondent’s latest audited financial statements;
- The Respondent’s valid Tax Clearance Certificate.
- A CD copy where applicable

Y]
11. COMPLIANCE !
The Respondent shall be in full and complete compliance with an d all

nd a
applicable State and Local Laws and Regulations. VV

12. ADDITIONAL NOTES: Q
e All returnable documents as indicated in the Proppsal (Section 3) must be

returned with the response {

e Changes by the Respondent to its su QN\ will not be considered after the
closing date

e The person or persons signing ths Pro’osal must be legally authorized by the
Respondent to do so (Refer Sgcti . A list of those person(s) authorized to

negotiate on your behalf e submitted along with the Proposal

e All prices must b |n outh African Rand

) TRANSNE the right to undertake post-tender negotiations with the
preferre nt or any number of short-listed Respondents

herwise expressly stated, all Proposals furnished pursuant to

uest shall be deemed to be offers. Any exceptions to this statement

k@be clearly and specifically indicated. TRANSNET reserves the right to
j@¢t any or all offers.

FAILURE TO OBSERVE ANY OF THE ABOVE-MENTIONED REQUIREMENTS
MAY RESULT IN THE PROPOSAL BEING REJECTED.

13. DISCLAIMERS

Respondents are hereby advised that TRANSNET is not committed to any course of
action as a result of its issuance of this RFQ and/or its receipt of a Proposal in
response to it. In particular, please note that TRANSNET reserves the right to:
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¢ modify the RFQ'’s Goods or Services and request Respondents to re-bid on any
changes

e reject any Proposal which does not conform to instructions and specifications

which are detailed herein

disqualify Proposals submitted after the stated submission deadline

not necessarily accept the lowest priced Proposal

reject all Proposals, if it so decides

award a contract in connection with this Proposal at any time after the RFQ’s

closing date Y]

e award only a portion of the proposed Goods or Services which are reflected in
the scope of this RFQ

e split the award of the contract between more than one Suppli rV
e make no award of a contract

Kindly note that TRANSNET will not reimburse any Rest r any preparation

costs or other work
Performed in connection with the Proposal, whet r not the Respondent is

awarded a contract. ?
14.Any PROPOSAL submitted by a R % nt is subject to negotiation and
review of the proposed contractg et’s Legal Counsel.

NAME OF RESPONDENT:;

PHYSICALAD

ontact person: Name:

Designation:

Telephone:

Cell phone:

Facsimile:
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Email:

TRANSNET urges its clients and suppliers to report
Any fraud or corruption

On the part of Transnet’ employees to
TIP-OFFS ANONYMOUS: 0800 003 \k

Ol

XY
OOQ
<</\$
Q/Q\
QQ*

(3
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SECTION 2

RFQ NUMBER CRAC/JHB/9601

PROVISION FOR SUPPORT AND MAINTENANCE

\
REQUISITION FOR QUOTATION !“

Refer Document attached hereto V

REQUISITION FOR QUOTATION

SUPPLY CHAIN SER\
MESSRS: siissucissssmsiipimimmssiiveio aigesss
.................................................... Contact: Ayanda M
...................................... Tel: 011 584 0803
Tel (011)
Fax (011)

ISSUE DATE 20-11-2012

CLOSING DATE 13-11-20

Prices in South Afri

Direct to
consignees

ITEM NO: QTY Price

2.Prices must be V.A.T. exclusive

3. Direct delivered to: Parktown Inyanda 4
4.Contact person: Ayanda Msomi 011 584-0803
5.COMPULSARY DOCUMENTS

NOTE

:5.1.Return of tender documents
The tender documents must be submitted on the closing date in duplicate and failure
To do so will automatically disqualify your offer.

5.2.The following documents are compulsory, and they must be attached to the tender
document
If Not your tender will not be considered.
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a) Tax Clearance Certificate
b) Supplier Declaration Form

'r
c) Current Vat Registration No.

d) BBBEE level certification and Score Card

6. FRAUD HOTLINE

Transnet strives to be fair, equitable and just in all its dealings with tendegers. As
such we encourage all tenderers to report any practice, activity or informa ion that

they are aware of or become aware of which may result in any percetag of or
actual fraud being committed against or in the name of Transnet. $he hothne details
are:-

Hotline telephone: 0800 003 056
Email: transnet@tip-offs.com
Fax: 0800 007 788

All information received will be treated with tife utmd5st confidentiality

7 BUSINESS ADJUDICATION CRITERIA: O E

Description

Category: Commercial (Scoring Matrix)
»  Competitive pricing

Category: B-BBEE (Scoring Matrix)

« B-BBEE certificate and scorecard

Category: Further Recognition (COMPULSORY)
+  Business with > 50% black ownership

« Business with >30% black women ownership

o  Black people with disabilities

o  Black youth involvement in Business
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SECTION 3

RFQ NUMBER CRAC/JHB/9601

REFERENCES

COMPANY INFORMATION

9. STATEMENT OF WORK (S) SUCCESSFULLY CARRIED OUT BY THE TENDERER:

Tenderes are to advise which other companies have they successfully provided or are currently profiding similar
services.
Service Description For whom done Period ct person and
hone or Cell number

SIGNATURE OF TENDERER: Date:
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SECTION 4

RFQ NUMBER CRAC/JHB/9601

PROVISION FOR SUPPORT AND MAINTENANCE

Q/Q\

XY
OOQ
A\
\?

Ol
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BLUETRAIN ZR12 RESERVATION SYSTEM

Transnet Freight Rail

Y]

Purpose

Transnet Freight Rail requires the services of a service provider that Wmnt Blue

Train Reservalion system and the website.
Background Information Q
Currently the Blue train Staff is not in the position to load fhe new rates and routes for the coming

years as they do not have the knowledge that is re do that. The ZR12 Reservation
system was written in PLSQL (a language whi racleQpecific). The source code resides on
the database in the form of stored procedur

used, the screens are dynamically generated
abase. There is no one in TFR ICTM thal has the
Plue Train staff is depended on an external service

When the application (ZR12 Reservatj
at run time from lhe code that resides
knowledge to do updates on thj
provider that performs this funfion.

Scope of @
|
frof th

The sg der should be able to do updates onh the Reservation system and also attend to
x e Train staff

req
Aena e of current ZR12 Reservation
@oa ing and updating of rates and routes
- Attend to any user problems related to the ZR12 Reservation system

- Adhoc requests e.g Reporis
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System overview

The ZR12 Reservation system has been in preduction for more than 10 years and has proved to
be stable and requires minimum maintenance .

The system is able to accept bookings from the internet although it has always been used ?n
internal booking system. It accepts bookings, maintains them and produces reports in a & /
standard required by the Bluetrain — a critical part of the Bluetrain business. It also maintdins the

contacls,

It was primarily written as a graphical system making it easy to use and qui %

Technical information

The ZR12 Reservation system was writlen in PLSQL (a langua is @racle specific). The
source code resides on the database in the form of stored proc&y

The Oracle Database has proved ilself over time toge offindustrial reliability and able to handle
extremely high volumes of transactions as well agglarg bers of concurrent users. A robust
dependable environment which has made theg® databb@se a world leader amongst large
corporations.

Oracle is platform independent runnin rosoft ar Linux.

Oracle has all the backup featfires to omdent of not Josing any data, at the same time
retaining all the data inlegrity, andglory feature of a production system

When the applicati Reservation system) is used, the screens are dynamically generated
t resides on the database.

All that isgfSed ss lhe system is the address — (IP address) and a web browser,
Sy N ecture
tem runs on

a datdase server ???
-#Pweb server ?77?
- client machines any operating system but need a web browser (IE5).

It can be accessed via the internet — and has securily features to allow the general public to use it
( for marketing / booking etc.)

Maintenance
To maintain the system one needs to be familiar with PLSQL interfaces.

The ZR12 Reservations has a feed which can be imported into SAP R3. (for requirement needed
by the financial area of the Bluetrain)
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SECTION §

RETURNABLE DOCUMENTS

Refer Document attached hereto

C.1.Returnable Schedules / Documents required for tender evaluation p\qrposes

(By e.g. !
Returnable Schedules / Documents VO/NIA
1 Certificate Of Authority For Joint Ventures (Wher, X
Applicable
2 Schedule of the Tenderers Experience i X
3 Certificate of Attendance at Clarificatj ting X
4 Labour Payment Schedule X
5 Supplier Declaration form (yersign2) X
6 Letter of Good StandinggitRthe Compensation x
Commissioner
Original / Certifie ating Certificate With Detailed X
Scorecard
Statement Of N ce With Requirements Of The .
. 4
9 ifigQ py Of Financial Statements (for the past 3 years) "
aiince sheets where BBBEE not provided.
opy of Share Certificates CK1 & CK2 X
 Zerthied Copy Of Certificate Of Incorporation and CM29 X
12 Certlfled Copy of Identity Documents of X
Shareholders/Directors/Members (Where Applicable)
13 Cancelled Cheque X
14 Original current Tax Clearance Certificate X
15 Original Vat Registration Certificate X
16 Copy of BEE Policy/BEE Plan/Employment X

Policy/Procurement Policy

SIGNATURE OF TENDERER:

Date:
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SECTION 6

RFQ NUMBER CRAC/JHB/9601

\’\
SUPPLIER DECLARATION FORM 4

Refer Document attached hereto ;V

Transnet Supplier Declaration/Application

The Financial Director or Company Secretary ‘

Transnet Vendor Management has received a r t to Toad your company on to the
Transnet vendor database. Please furnish u foIIowmg to enable us to process
this request:

1. Complete the “Supplier Declgrati " (SDF) on page 2 of this letter

2. Original cancelled chequgQO Ietter rom the bank verifying banking details (with
bank stamp)

3. Certified copy of Id ument of Shareholders/Directors/Members (where

applicable)

Certified copy 0 R te of incorporation, CM29 / CM9 (name change)
Certified hate Certificates of Shareholders, CK1 / CK2 (if CC)

A Ietter %‘c mpany's letterhead confirming physical and postal addresses

NoO oA

ified copy of SARS Tax Clearance certificate and Vat registration

o

ighed letter from the Auditor / Accountant confirming most recent annual
nover and percentage black ownership in the company AND/OR BBBEE

ceMtificate and detailed scorecard from an accredited rating agency (SANAS
member).
NB: « Failure to submit the above documentation will delay the vendor creation
process.

» Where applicable, the respective Transnet business unit processing your
application may request  further information from you. E.g. proof of an existence
of a Service/Business contract between your business and the respective
Transnet business unit etc.

IMPORTANT NOTES:




TRANSNET

a) If your annual turnover is less than R5 million, then in terms of the DTI codes,
you are classified as an Exempted Micro Enterprise (EME). If your company is
classified as an EME, please include in your submission, a signed letter from your
Auditor / Accountant confirming your company’s most recent annual turnover is
less than R5 million and percentage of black ownership and black female
ownership in the company AND/OR BBBEE certificate and detailed scorecard
from an accredited rating agency (e.g. permanent SANAS Member), should you
feel you will be able to attain a better BBBEE score.

Y]

b) If your annual turnover is between R5 million and R35million, then iMerms of
the DTI codes, you are classified as a Qualifying Small Enterp E) and you
claim a specific BBBEE level based on any 4 of the 7 e f the BBBEE
score-card, please include your BEE certificate in your@ jon as confirmation

of your status.
NB: BBBEE certificate and detailed scorecard §shou e obtained from an
dember).

accredited rating agency (e.g. permanent SADE

@

c) If your annual turnover is in excesg”®§ R35million, then in terms of the DTI

codes, you are classified as a Large and you claim a specific BEE level
based on all seven elements of E generic score-card. Please include
your BEE certificate in your sybmigsiop as confirmation of your status

NB: BBBEE -certificate detalled scorecard should be obtained from an

accredited rating agency nent SANAS Member).

d) To avoid PAYE ing automatically deducted from any invoices received
from you, you contact the Transnet person who lodged this request on
your behal to Be correctly classified in terms of Tax legislation

o payments can be made to a vendor until the vendor has been
nd no vendor can be registered until the vendor application form,
r with its supporting documentation, has been received and processed.

Please return the completed Supplier Declaration Form (SDF) together with
the required supporting documents mentioned above to the Transnet
Official who is intending to procure your company’s services/products in
order that he/she should complete and Internal Transnet Departmental
Questionnaire before referring the matter to the appropriate Transnet
Vendor Master Office.

Regards,
Transnet Vendor/Supplier Management [please substitute this with your relevant
Transnet department before sending this document out]

Supplier Declaration Form
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Company Trading
Name
Company  Registered
Name

Company Registration Number Or ID Number If A

Sole Proprietor

Form of entity CC

Trust

Pty Ltd

Limited

Partnershi | Sole
p Proprietor

VAT number (if
registered)

Company Telephone
Number

i

Company Fax Number

Company E-Mail

Address O

Company Website

Address \L

‘Bank Name E:lank A

_ u

Postal

Address | Code |

Physical ( ,

Address | Code |

Contact Person

Designation

Telephone

Email

Annual Turnove <R5 R5-35 > R35

Financial Year Million million million
‘ rovide Products Services Both

National Provincial Local
C any A Public Or Private Entity Public Private
bur Company Have A Tax Directive Or Yes No

Main Product Or Service Supplied (E.G.:

Stationery/Consulting)

BEE Ownership Details

% Black % Black women LRI DI

Ownership ownership persans

ownership
Does your company have a BEE certificate Yes \ No

What is your broad based BEE status (Level 1to 9/

Unknown)

How many personnel does the firm |

Permane

Part time | N
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employ | nt ]

Transnet Contact Person
Contact number
Transnet operating
division

Duly Authorised To Sign For And On Behalf Of Firm / Organisation

Designatio
Name S R

Signature = Date \L

Stamp And Signature Of Commissioner Of Oath
Name

Signature

the Transnet Official who is
cts.

required supporting documents mentioned abo

NB: Please return the completed Supplier Declargtign Ferm (SDF) together with the
intending to procure your company’s servic

Mining and Quarrying

Construction

Finance and Business Services

Wholesale Trade, Commercial Agents a;td

and Repair Services Allied Services
Catering, ;
accommodation and Transport, Storage and Communications
Other Trade “‘_‘ s
Community, Social and e :

AL Other (Specif
Personal Services - (Specity)

Principal Business
Activity *

$$$$$
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Since when has the
firm been in business?

[2.2 | What is your company’s annual turnover (excluding VAT)? *
<R20 |[>R20k [>R0.3 | >R1m >R6m >R11 [>R16 |>R26 [>R31 | >R35m
k <R0.3 | m <R5m | <R10m m m m m
m <R1m ‘ <R15 [ <R25 | <R30 [<R34
m, m m m
N
2.3 | Where are your operating/distribution centres situated * : \L
3. VENDOR OWNERSHIP DETAIL Q t
(Please tick as applicable) *@n m requirements)
3.1
YES - 1|
L 32
Registered Nani
Trading Name
-
3.3 Who were its previous owners / partners / directors?*
SURNAME & INITIALS e ID NUMBERS
3.4 List Details of current partners, proprietors and shareholders by name,

identity number, citizenship, status and ownership as relevant: *
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SURNAME IDENTIT CITI- DIS- GENDE DATE OF % %
‘ Y ABLE R OWNERS OWN VOTI
& NUMBER ZENSHIP HDI D HIP ED NG
INITIALS & :
3.5 ~ List details of curreﬁ];i directors, officers, chairman, secretaryffc
iE:&EQ%f}*ﬁe firm: * 3
SURNAME IDENTITY TITLE DIS- GENDER %( CONTACT
. UNUMBERGL -~ ABLED D NUMBER
& INITIALS i M i

36, List details of firms perso@ ave an ownership interestin

another firm: *

SURNAME IDENTITY -7 - TITLE IN % . YPEOF

aaaaaaaaaa

NUMBE ESSOF OTHERFIRM OWNED BUSINESS

«««««««

& INITIALS R@HER FIRM ~ OF OTHER
z 3} - _____FIRM

| 4. RDETAIL A
(Please tick as applicable) (* - Minimum requirements)
4.1 How many personnel does the firm employ?*
BLACK WHITE [(COLOUR | INDIAN OTHER TOTAL
. ED o
Permane
nt
Part
Time
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411 In terms of above kindly provide numbers on women and disabl
personnel? *

BLACK WHITE |COLOUR | INDIAN OTHER TOTAL
ED
Women
Disabled N
N

42 Provide Details of Contact Person/s Responsible for Bro sed
e Black Economic Empowerment (BBBEE) in the Company *
_____ _SURNAME INITIALS DESIGNATION NE NO.

. Is your company a value adding s
4.21 under the VAT Act of 1991, where
3 total revenue)? \N\

ier f\e. registered as a vendor
"+ total labour cost > 25% of

| YES | | NO

4.2.2 Is your company a ient of Enterprise Development Contributions?*
YES | | |

4Q‘Q If you are successful in the tender/contract (where applicable) and this
is awarded to your company / organisation, will this have a positive
impact on your employment plans? *

| YES | | NO | |
4.2.5 _ If yes (above) kindly provide the following information:
BLACK WHITE |COLOUR INDIAN OTHER TOTAL
ED
Permane
nt
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4.2.6 In terms of above kindly provide numbers on woman and disabled persol
BLACK WHITE COLOURED INDIAN OTHER TOTAL

Part
Time

Women
Disabled

4.2.7 Are any of your members/shareholders/directors ex employees of Trans

[ YES | [ NO | | !"
4.2.8  Are any of your family members employees of Transnﬁ?y :

YESI | [FNOE | s
4.2.9  If Yes to points 4.2.7 & 4.2.8, list details of emffloydeNex-employees

SURNAME IDENTITY NAME & F S
- NUMBER ADDRESS OF OT
& INITIALS | OTHERSEIRMES =
Internal Transnet Departmental G jonnaire (for office use only)

Section 1:To mpleted by the Transnet Requesting / Sourcing Department

TPT TPL TNPA TRN
en Block Unblo Once-Off / Emergency
Ext Delet Undel
Su trading name

Supplier’s reqistered

Please indicate if the Supplier has a contract with sourcing v
es No

Transnet OD

If yes please submit a copy of the letter of

award

a) What is being procured from the supplier?

i. Products only ' Yes No

ii. Services only Yes No
iii. Labour only Yes No
iv. Mix of services and Yes No
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[v. Mix of services and labour |  Yes | | No |

b) If your answer is YES to questions II, lll, IV or V in paragraph a) above, please
indicate whether the relevant PAYE questionnaires have been forwarded to the
appropriate Transnet Operational Divisions’ decision making bodies / Strategic
Supply Management team for a directive /decision on tax withholding from payments
to this supplier.

[ Yes [ | No | |

c) If your reply to (b) is “NO”, please furnish |

d) Certification and Approval of proposed Vendor Creation/
Changes by Transnet Official with Appropriate Delegated

| HEREBY CERTIFY THAT THE TRANSNET D ED PROCUREMENT PROCESS
(DPP) / PROCUREMENT MECHANISM HA RESPECTS BEEN ADHERED TO
AND | THEREFORE APPROVE THE P@ VENDOR

GE

CREATION/APPROVAL/OTHER CHA BE EFFECTED ON THE VENDOR

MASTER
| |

Tel No: | Fax

Sebsﬂo :To be completed by the BEE Department (this section is for

NARROW BASED BROADBASED (BBBEE)
' QSE:
CONTB. | EME: LARGE:
BEE Ol BWH DP| MR LEVEL [/=R5m :5355% SR35m VALIDITY DATE

Name Grade Date Signature

I { I
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SECTION 7

RFQ NUMBER CRAC/JHB/9601

PROVISION FOR SUPPORT AND MAINTENANCE

TRANSNET LIMITED / CONTRACTORS / SUB-CONTRACTORS

CONTRACTUAL SAFETY CLAUSES WHICH WILL FORM PART OF
RESULTING CONTRACT

Occupational Health and Safety Act, 1993 (Act 85 of 1993) to ens nce by the

The parties agree on the following arrangements according to sectio 2) of the
o .
mandatory with provisions of the Act.

of 1993 and that he must fulfill all his obligations a mployer in terms of the Act.

2) The contractor shall comply with the require e@f Act 85 of 1993 in its entirety.
3) Where special permits are required, trical switching, hot work permits,
etc. the contractor shall obtain them ffom g person designated by Transnet Limited for

this purpose, and all requirementg of ntractor must rigidly comply with the

1) That the contractor is an “employer” in his own right al defi section 1 of Act 85

permit.
4) The contractor shall ¢ a Nsk assessment of the work to be performed by a
competent person thgcommencement of work, to identify risks and hazards

that persons may beye ed to, analyses and evaluate identified hazards.

5) The contr Il have a documented Health and Safety Plan based on the risks
and h [ ified before commencement of work.

6) ‘;[‘ alth and Safety Plan shall include the following:

6.1The safety management structure to be instituted with all appointments in terms of
the Act and Regulations

6.2 The safe working methods and procedures to be implemented to ensure work is
performed in compliance to the Act.

6.3 The safety equipment, devices and clothing to be made available by the contractor
to his employees.

6.4 The site access control measures pertaining to health and safety to be
implemented.

6.5Control measures for ensuring that the Health and Safety Plan is maintained and
monitored for the duration of the contract.
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7) The contractor shall ensure that all work is performed under the close supervision of a
person trained to understand the hazards associated with the work performed and
who has authority to ensure that the necessary precautionary measures are
implemented.

8) The contractor must appoint a Health and Safety Co-ordinator to liaise with Transnet
Limited on matters pertaining to occupational health and safety.

9) The appointed Safety Co-ordinator must liaise at least once a week with the* Health
and Safety Section / Risk Manager /Occupational Risk Manager of Transnet,?{mited.

10) The contractor shall furnish the* Health and Safety Section/ Risk Managhk
Occupational Risk Manager of Transnet Limited immediately with fuljparticufars of
ﬁﬁ stib-
ertaining to

any sub-contractor which he may involve in the contract in order th
contractor himself can be made aware of all the clauses in this

health and safety.

11) The contractor shall stop any subcontractor from executi @ which is not in
accordance with the Health and Safety Plan or which foses a'threat to health and
safety of persons.

12) The contractor shall ensure that all his emploand isitors undergoes health and

safety induction pertaining to the hazards &ot, proof of such training must be
kept on file.

13) In the event where the risk assessmgnt r the risk relating to working from an
elevated position the contractor ghall'gausgg the designation of a competent person,

Fa

de

responsible for the preparatiogo rotection Plan.
14) The Fall Protection Plan IN

14.1 A risk assess %ork carried out from an elevated position

14.2 Procedures an N s to address all the identified risks per location

14.3 Evaluati ploYee’s physical and psychological fithess necessary to work
at elevated @

h i employees working from an elevated position.
addressing the inspection, testing and maintenance of all fall

ofM\equipment.

15) The ®ontractor shall advise the * Health and Safety Section / Risk Manager/
Occupational Risk Manager of Transnet Limited of any hazardous situations which
may arise from work being performed either by the contractor or his sub-contractor.

16) Copies of all appointments required by the act must be given to * Health and Safety
Section / Risk Manager / Occupational Risk Manager of Transnet Limited.

17) The contractor shall ensure that a Health and Safety File is available which shall
include all documentation as required by the Act, copy of his and his subcontractors
Risk Assessment and Health and Safety Plan.

18) All incidents referred to in Section 24 of the Act involving the contractor and his
subcontractor on Transnet Ltd premises, shall be reported as prescribed. Transnet
Ltd hereby obtains an interest in the issue of any investigation, formal inquiry
conducted in terms of Section 31 and 32 of the Act into any incident involving the
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Ty
E r

contractor, his subcontractor, any person or machinery under his control on Transnet
Ltd premises.

19) No alcohol or any other intoxicating substance shall be allowed on Transnet Ltd
premises. The contractor shall not allow anyone under or suspected to be under the
influence of alcohol or any other intoxicating substance on Transnet Ltd premises.

20) A letter of good standing in terms of Section 80 (Employer to register with the
Compensation Commissioner) of the Compensation for Occupational Injuries and
Disease Act 1993 (Act 130 of 1993) must also be furnished.

21) All clauses in the contract pertaining health and safety forms an integral part of the
contract and if not complied with may be construed as breach of contract. \0,

Ol

*As applicable

{
S
<<>$
é\
&

(3
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SECTION 8

RFQ NUMBER CRAC/JHB/9601

PROVISION FOR SUPPORT AND MAINTENANCE

8

GENERAL TERMS AND CONDITIONS (CjSS VICES)

Refer Documeched hereto
&8
o€
Q@

(3
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\ /

GENERAL TENDER CONDITIONS - SERVICES

FORM CSS5
Y]
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1. GENERAL
All tenders and subsequent contracts and orders shall be subject to the following procedures as
laid down by Transnet Limited (hereinafter referred to as “Transnet’) and are.to be strictly
adhered to by any person or enterprise or company responding to this tender (hereinafter

referred to as “Respondents” or the “Respondent).

2. LODGING OF TENDER
2.1 Tenders shall be lodged with Transnet no later than the closing date and time *ecified for

the receipt thereof, in accordance with the directions issued with tender docu “ts.

2.2  Tenders shall be transmitted in a sealed envelope and placed in the Tender at a venue
stipulated in the Request for Tender (RFT) or Request for Propo FP) or Request for
Quotation (RFQ) (collectively “Tender Documents”), with the ber and subject

endorsed on the left hand bottom corner of the envelope.

3. USE OF TENDER FORMS
Where special forms are issued by Transnet f sublission of tenders, Respondents are
required to submit their tenders by complefj e appropriate sections on such official forms
and not on office stationery bearing their cial conditions of tender; non-compliance with

this conditions may result in the rejegtion ofga tender.

4. THE RAISING OF A CHA R PLANS, SPECIFICATIONS- AND TENDER FORMS
4.1 A non-refundablgsth may be raised for Tender Documents, depending on the nature,
magnitude e of technical information supplied.
42 If any of thaxﬂ gs and specifications referred to in Tender Documents are the official
puidicatio recognised standardising bodies, copies of such drawings and specifications

e gitquired by Respondents at their own expense.

5. ULTS BY RESPONDENTS

\k .1 If the Respondent, after it has been notified of the acceptance of its tender/quotation fails to:

(a) enterinto a formal contract when called upon to do so in terms of clause 13 (Contract

Documents), within such period as Transnet may specify; or
(b) accept an order in terms of the tender or quotation; or

(c) when called upon to do so, furnish satisfactory security of the fulfilment of the

contract in terms of clause 14 (Securities);

Transnet may, in any such case, without prejudice to any other legal remedy which it may

have, proceed to accept any other tender or quotation or, if it is necessary to do so, call for

+ Zz.-Re$pondent's Signature Date & Company Stamp
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5.2

5.3

5.4

tenders or quotations afresh, and may recover from the defaulting Respondent any
additional expense incurred by it in calling for new offers or in accepting a higher offer.

If any Respondent, who has submitted a tender or quotation, concluded a contract with
Transnet (hereinafter referred to as “the Supplier’), or in the capacity of agent or
subcontractor has been associated with such tender or contract -

(a) has withdrawn such tender/quotation after the advertised date and hour for the

receipt of tenders; or
(b) has, after having been notified of the acceptance of its tender or quotatngl, failed or

refused to sign a contract when called upon to do so in terms of any co

part of the tender documents; or
(c) has carried out any contract resulting from such ten Vtaﬁon in an
unsatisfactory manner or has breached any condition of ract; or
(d) has offered, promised or given a bribe in relation t @ stathing or the execution of

such contract; or

(e) has acted in a fraudulent or improper ner Qg in bad faith towards Transnet or any

government department or towards a blic body, company or person; or

@

Y&fhie of Successful Respondent) and is unable to

()  has made any incorrect state e affidavit or certificate referred to in clause 11
(Formal Notification Reggrdin

prove to the satisfa net that

x s; or
(g) g C Transnet damage, or to incur costs in order to meet the Supplier's
equirements which could not be recovered from the Supplier;
tender from any such Respondent shall be disqualified and the person, enterprise
r company (including any directors) shall, subject to clause 5.3 below, be disqualified
from tendering for any Transnet business.
Any person or enterprise or company against whom a decision has been given under the
provisions of sub-clauses 5.2(b), 5.2(d) or 5.2(e) above, may make representations to the
Chief Operating Officer of Transnet Group, whose decision shall be final.
Any disqualification imposed upon any person or enterprise or company, unless Transnet
determines otherwise, shall apply to any other enterprise under the same or different names
of disqualified persons or enterprise or company (or associates thereof) and shall for
avoidance of doubt also be applied to any agent or employee of the person or enterprise or

company concerned.

_«v1z Réspondent's Signature oois Date & Company Stamp
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6. CURRENCY
Prices or fees must be quoted in the currency of the Republic of South Africa in respect of locel
Services. Prices or fees in any other currency may be rejected by Transnet save where such

price is quoted by a foreign Respondent.

7. EXCHANGE AND REMITTANCE
The Respondent should note that where the whole or a portion of the contract or order value is
to be remitted overseas, Transnet shall, if requested to do so by the Supplier, effect payment
overseas directly to the foreign principal or service provider of such percentage of.me contract
or order value as may be stipulated by the Respondent in its Tender Dogcumgnts and any

variation in the amount to be so paid, which may arise as a result of flugtuations W the rate of
exchange involved, will be for the account of the Supplier. V

acili® must at the time of

’ e

o

Tender Documents and also furnish full details offithe prifftipals or service providers to

7.1 The Respondent who desires to avail itself of the aforeme

tendering furnish the information called for in the clause ge and Remittance" of the

whom payment is to be made.

7.2 The Supplier shall at its own cost obtgziq ard exchange cover on foreign currency to

T

pt any fluctuations in the rate of exchange at the

uation risks for the duration of any resulting

protect itself against any currenc

contract or order. Transnet WilfNOT

delivered, as order and/or contract, or any subsequent agreement between the

parties.

8. A NGE OF TENDER OR QUOTATION
et does not bind itself to accept the lowest or any tender or quotation nor will it give
ny reasons for the rejection of a tender or quotation. Transnet reserves the right to accept

(3

any tender in whole or in part.

8.2 Upon the acceptance of a tender or quotation by Transnet, the parties shall be bound by
these General -Tender Conditions and the Standard Terms and Conditions of Contract
(Form US7 - Services).

8.3 Where the acceptance by Transnet of the Respondent's offer/bid is delivered by letter, the
South African Post Office shall be regarded as the agent of Transnet and delivery of such
notice of acceptance to the South African Post Office shall be considered as delivery to the

Respondent.

i T—-f.if:;?”:::é*f“'RéépUndent's Signature Date & Company Stamp
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8.4 Where the Respondent has been informed by Transnet per facsimile message of the
acceptance of its tender or quotation, the acknowledgement of receipt transmitted by its

facsimile machine shall be regarded as proof of delivery to the Respondent.

9. LAW GOVERNING CONTRACT
The law of the Republic of South Africa shall govern the contract created by the acceptance of a
tender/quotation. The domicilium citandj et executandi shall be a place in the Republic of South
Africa to be specified by the Respondent in its tender/quotation at which all legal documents
may be served on the Respondent who shall agree to submit to the jurisdiction of *ﬁ courts of
the Republic of South Africa. A foreign Respondent shall, therefore, state in its terfder/quotation

the name of its accredited agent in the Republic of South Africa who is empowere§fo sign any
contract which may be entered into in the event of its tender/quotatio %cepted and to

act on its behalf in all matters relating to the contract.
10. IDENTIFICATION O

he directors shall be stated in the

If the Respondent is a company, the full nam

tender/quotation. If the Respondent is a close g @-‘ ation,%he full names of the members shall

be stated in the tender/quotation. If the E gdent is a partnership or an individual trading

% ars or of such individual, as the case may be,

under a trade name, the full names

shall be furnished.

11. FORMAL NOTIFICATION DING NAME OF SUCCESSFUL RESPONDENT
In the case of tepders mitted to the Secretary of a Divisional Acquisition Council,

unsuccessful entpwill be formally notified of the names of successful Respondent(s)

er the closing date for receipt of the tender in question. In the case of

s upn lication, be furnished with similar information.
1 UTHORISED COMMUNICATION ABOUT TENDERS
\k Where tenders are submitted to the Secretary of an Acquisition Council, Respondents may at

any time communicate with the Secretary on any matter relating to its tender but, in the
absence of written authority from the Secretary, no communication on a question affecting the
subject of a tender shall take place between Respondents or other potential suppliers or any
member of the Acquisition Council or official of Transnet during the period between the closing
date for the receipt of the tender and the date of the nofification of the successful

Respondent(s). A tender, in respect of which any such unauthorised communication has

occurred, may be disqualified.

Date & Company Stamp - -
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13. CONTRACT DOCUMENTS
The contract documents will comprise these General Tender Conditions and the Standard
Terms and Conditions of Contract (Form US7 - Services) which will constitute the contract
between the parties upon receipt by the Respondent of Transnet's letter of acceptance / intent,
subject to all additional amendments and/or special conditions thereto as agreed to by the

parties.

14. SECURITIES
14.1 The successful Respondent, when called upon to do so, shall provide sesps'ity to the
satisfaction of Transnet for the due fulfilment of a contract or order. Such seBurity shall be

in the form of a deed of suretyship furnished by an approved hank, buil§jng society,
insurance or guarantee corporation carrying on business in South AR

14.2 The security may be applied in whole or part at the discretiga n to make good any

loss or damage which Transnet may incur in conseque breach of the contract or
any part thereof.

14.3 Such security, if required, shall be an a t witigh will be stipulated in the Tender
Documents.

14.4 For the purpose of clause 14.1 abo @ snet will supply "Deed of Suretyship" forms to
the successful Respondent fofl comgletion and no guarantee in any other form will be

accepted. Copies of sucly for | be supplied to Respondents on request. For this
purpose "Deed of SyretyShigh forms will be provided which shall be completed and returned
to Transnet or gfdesi d official by the successful Respondent within 30 (thirty) days

from the dat e Mdtter of acceptance. No payment will be made until the forms, duly

completed, Xllvered to Transnet. Failure to return the Deed of Suretyship within the

pgfScriped thite shall, save where prior extension has been granted, entitle Transnet without
t e Supplier to cancel the contract with immediate effect.

Addftional costs incurred by Transnet necessitated by reason of default on the part of the

"\ upplier in relation to the conditions of this clause 14 will be for the account of the Supplier.

15. PRICES SUBJECT TO CONFIRMATION
15.1 A tender or quotation with prices which are subject to confirmation will not be considered.
15.2 Tenders where firm prices are quoted for the duration of any resulting order and/or contract

will receive precedence over prices which are subject to adjustment.

16. DELETION OF SERVICES EXCLUDED FROM OFFER/BID
The Respondent must delete Services for which it has not tendered or for which the price or fee

has been included elsewhere in the tender.

—— Date-&:Gompany Stamp

== Respondent's Signature
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17. ALTERATIONS MADE BY THE RESPONDENT TO TENDERED PRICES
All alterations made by the Respondent to its tendered price(s) prior to the submission of its
Tender Documents must be done by deleting the incorrect figures and words where required and
by inserting the correct figures and words against the items/Services concerned. All such
alterations must be initialled by the person who signs the Tender Documents. Failure to observe
this requirement may result in the particular item(s) or Services concemed being excluded in the

matter of the award of the business.

18. VALUE-ADDED TAX \\
18.1 In respect of local Services, i.e. Services to be provided by a South African §ompany, the

prices or fees quoted by the Respondent are to be exclusive of Vglue-Adde§yTax (VAT)
which must be shown separately at the standard rate on the Supplie Inyeice.

18.2 In respect of Services to be provided by a foreign principal -
(@) The invoicing by a local Supplier on behalf of its forcipal represents a Service

rendered by the principal, which is not subject t@ VAT;

(b) The Supplier's Tax Invoice(s) for the porti@ only (i.e. the "commission” for the
Services rendered locally) must glvey Value-Added Tax (VAT) separately at zero
percent if the Services are | ce with Section 11(2) of the VAT Act, 89 of

1991.

19. TERMS AND CONDITION ENDER

The Supplier shall ad€re e Standard Terms and Conditions of Contract as set out in Form
US7 - Services), of yhich is attached hereto. Should the Respondent find any conditions
unacceptable, i} siul®indicate which conditions are unacceptable and offer an alternative.

ternatives offered by other Respondents.

copsliti
ORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

20
\k 0.1 Method of Payment

Pleas@ ny alternative offered shall be compared with acceptance of the Form US7
or

(a8) The attention of the Respondent is directed to clause 10 (/nvoicing and Payment) of
Form US7 — Services, which sets out the conditions of payment on which tender
price(s) shall be based.

() However, in addition to the aforegoing the Respondent is invited to submit offers

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

consideration when the tender is adjudicated.

Ziiwe ozecze-Respondent's Signature P Date-& Company Stamp.
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(d) The Respondent must, therefore, in the first instance, tender strictly in accordance with
sub-clause 20.1(a) above. Failure to comply with sub-clause 20.1(a) above may

preclude a tender from further consideration.

NOTE: The successful Respondent (the Supplier) shall, where applicable, be

required to furnish a guarantee covering any advance payments.

20.2 Conditional Discount

Respondents offering prices which are subject to a conditional discount applicable for
payment within a specific period are to note that the conditional period will be calculated as
from the date of receipt by Transnet of the Supplier's month-end statement Slfacting the
relevant Tax Invoice(s) for payment purposes, provided the conditions of§ge order or
contract have been fulfilled and the Tax Invoice is correct in all res s referred to in the
contract or order. Incomplete and/or incorrect Tax Invoices eturned and the

conditional period will be recalculated from the date of recq @ eQorrect documents.

21, PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIO D DOCUMENTS

Copyright in plans, drawings, diagrams, specifi and€documents compiled by the Supplier
for the purpose of contract work shall be goyeme®@y the terms and conditions detailed in clause
12 of Form US7 - Services (/ntellectual Prig ts).

22, VISITS TO FOREIGN COUNTRIES

etails in a covering letter if it is considered necessary that

22.1 Respondents must fu

employees of Trggfsn uld’carry out inspection and/or review any operational Services at

the purpos uct demonstration and/or final acceptance or for any other reason.

22. ent considers overseas visits to be necessary it must provide the following
in a covering letter in respect of each visit -

a) ™ countries and places to be visited,

the premlsex sugcessful Respondent (the Supplier) or its subcontractors overseas for

"\ (b) number of employees and disciplines involved;
()  number of man-days involved; and
)

(d motivation for the visit.
22.3 Transnet will make all arrangements with regard to booking of air journeys, hotel
reservations, transport to and from airports, places of inspection or demonstration, etc. and

all expenses will be for the account of Transnet.
22.4 Before a visit is undertaken, such as envisage in this clause 22, Transnet and the Supplier
will agree in writing on the number of employees of Transnet that should undertake the visit

and the number of man-days involved in the visit.

~~Respendent’s Signature . mem== ...w=o Date&Company Stamp
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23. TENDERS BY FOREIGN RESPONDENTS OR ON THEIR BEHALF

231 Tenders submitted by foreign principals may be forwarded direct by the principals to the
Secretary of the Acquisition Council or to a designated official of Transnet according to
whichever officer is specified in the Tender Documents, or may be so forwarded on the
principal's behalf by its South African representative and/or agent provided that written proof
is submitted that such representative / agent has been duly authorised to act in that capacity
by the principal. Failure to submit such authorisation by the representative / agent shall
disqualify the tender.

23.2 When legally authorised to prepare and submit tenders on behalf of their ipals not

domiciled in the Republic of South Africa, representatives and/or agent compile the
tenders in the names of such principals and sign them on behalf of the§atter.

23.3 South African representatives and/or agents of successful fore eMﬂs must when
so required enter into a formal contract in the name of t N Is and must sign such
contracts on behalf of the latter. In every such casg a wer of Attorney from their
principals must be furnished to Transnet by the §outh African representative and/or agents

authorising them to enter into and sign such cts.

(@) Such Powers of Attorney must géimig ith Government Notice No. 1160 of 27 June
1930 (and any amendmen 2 $ Rules of the Supreme Court of South Africa for

the authentication of dodument% executed outside the Republic for use within the

Republic.”
(b) The Powers must be signed by principals under the same title as used in

() On ayi n the Republic of South Africa these Powers of Attorney are to be
c
m

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

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
contracts with Transnet, a notarially certified copy thereof should be furnished.

(3

(e) The Power of Attorney must authorise the South African representative or agent to
choose the domicilium citandi et executandi as provided for in clause 26 (Addresses

for Notices) of the Standard Conditions of Contract, Form US7 - Services.

23.4 If payment is to be made in South Africa, the foreign Supplier (i.e. the principal, or its South

African agents or representatives), must notify Transnet in writing whether -

(a) For payment by cheque —

“ /. 2s+Respondent’s Signature FE—— rpam e Date & Campany Stamp.
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(i) cheques are to be drawn for payment to the credit of the foreign Supplier's
account at a bank in South Africa, in which case the name and branch of such
bank shall be furnished; or

(i) cheques are to be made out in favour of the foreign Supplier and forwarded to
its South African agent or representative, in which case such agent or
representative must be duly authorised to sign the receipt of the cheque and

discharge it on behalf of its principal.
(b)  For payment by electronic funds transfer (EFT) — 4

(i)  funds are to be transferred to the credit of the foreign Supplier'sj account at a
bank in South Africa, in which case the name and branch of suc nk shall be

furnished; or

(i) funds are to be transferred to the credit of i African agent or

@ M¥of such bank shall be

23.5 The attention of the Respondent is directed a 14 above (Securities) regarding the
provision of security for the fulfilment of col s and orders and the manner and form in

representative, in which case the name a

furnished

which such security is to be furnished.

$ o) 00oo00

\

.= . Respondent's Signature ——— ; _ Date-& Company Stamp-
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INTRODUCTION

When an Agreement is entered into between Transnet and the Supplier of Services to Transnet,
these Standard Terms and Conditions of Contract, the General Tender Conditions, a Schedule of
Regquirements and/or Work Order(s) including such special conditions as applicable, and any terms

in the associated tender documents, exclusively govern the provision of Services by the Supplier to

Transnet.
DEFINITIONS Y]
Where the following words or phrases are used in the Agreement, such wor hrases shall

have the meaning assigned thereto in this clause, except where the c8gtext cleafly requires
otherwise: $

2.1. “AFSA" means the Arbitration Foundation of South Africa;

2.2. “Agreement’ means the Agreement and its associatgd sch es and/or annexures and/or
appendices, including the Schedule of Requir n d/or Work Order(s), specifications for
the Services and such special conditions as apply to the Agreement, together with the
General Tender Conditions and any ¢ @ alWYrovisions in the associated bid documents
tendered by the Supplier (as ag@ gafi the Parties), which collectively and exclusively

th

govern the provision of Seryjces upplier to Transnet;

2.3. “Background Intellectua erty” means all Intellectual Property introduced and required by

either Party to giy@effectigitheir obligations under this Agreement owned in whole or in partby
or licensed KP or their affiliates prior to the Commencement Date or developed after
enge

the Co Date otherwise pursuant to the Agreement;

24, *© ig€ss Day(s)" means Mondays to Fridays between 07:30 and 16:00, excluding public
lidays!
| “®ommencement Date” means the effective date at which time the Supplier's provision of

Services to Transnet in terms of the Agreement shall commence, as detailed in Schedule 1

hereto (SCHEDULE OF REQUIREMENTS / WORK ORDERY});

2.6. “Confidential Information” means any information or other data, whether in written, oral,
graphic or in any other form such as in documents, papers, memoranda, correspondence,
notebooks, 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

TR R Y

RS A Standard Terms and Conditions of Contract FORM:NO. UST-~SERW
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known to a Party, and which is not in the public domain and includes, without limiting the

generality of the term —

2.6.1.

2.6.2.

2.6.3.

2.6.4.

2.6.5.

2.6.6.

2.6.7.

2.6.8.

2.6.13.

2.6.14.

2.6.15.

information relating to methods of operation, data and plans of the disclosing Party;
the contents of the Agreement;

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; \\

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

confidential or secret;

information relating to the strategic objectives and plg he disclosing Party

o)

information relating to the past, present andifuture research and development ofthe

relating to its existing and planned future busine
disclosing Party;,

= ibcontractors of the disclosing Party where an

information relating to the plSMgs§activities, business relationships, products,
services, customers, clj %

onus rests on the disclpsing Barty to maintain the confidentiality of such information;

information ed in the software and associated material and documentation

distlosing Party;

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

uding inventions, applications and processes;
Copyright works;
commercial, financial and marketing information;

data concerning architecture, demonstrations, tools and techniques, processes,

machinery and equipment of the disclosing Party;

plans, designs, concepts, drawings, functional and technical requirements and

specifications of the disclosing Party;

information concerning faults or defects in goods, equipment, hardware or software

or the incidence of such faults or defects; and

information concerning the charges, Fees and / or costs of the disclosing Party orits
authorised subcontractors, or their methods, practices or service performance

levels actually achieved,;

T S
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2.7. “Copyright” means the right in expressions, procedures, methods of operations or mathematical

2.8.

2.9.

2.10.

2.11.

212

2.13.

294.

2.15.

2.16.

concepts, computer program codes, compilations of data or other material, literary works,
musical works, artistic works, sound recordings, broadcasts, program carrying signals,
published editions, photographic works, or cinematographic works of the copyright owner to do

or to authorise the doing of certain acts specified in respect of the different categories of works;

“Default” means any breach of the obligations of either Party (including but not limited to
fundamental breach or breach of a fundamental term) or any Default, act, omission, negligence
or statement of either Party, its employees, agents or subcontractors in conne @»with orin

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

“Deliverable(s)” means any and all works of authorship, products Vls developed,
written, prepared, assembled, integrated, modified or provided b rin relation to the

Services;

“Designs” means registered designs and/or design a licati nd will include the monopoly
right granted for the protection of an independ d industrial design including designs
dictated essentially by technical or functio nsiderations as well as topographies of

integrated circuits and integrated circui

“Fee(s)” shall mean the agree rhe Services to be purchased from the Supplier by
Transnet, as detailed in the §che Requnrements or Work Order(s), issued in accordance
with the Agreement d by mutual agreement between the Parties and in accordance

with the pl‘OVISI reement from time to time;

“Foregrou al Property” means all Inteliectual Property developed by either Party

purs A reement

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

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 Supplier Materials and the Third Party Materials;

"Parties” means the Parties to the Agreement together with their subsidiaries, divisions,

business units, successors-in-title and their assigns;

-Respondent’s Signature
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2.18.

2.19.

2.20.

2.21.

2.22.

2.23.

2,24,

2.25.

2.27.

Page 6 of 26

“Party" means either one of these Parties;

“Patents” means registered patents and patent applications, once the latter have proceeded to

grant, and includes a right granted for any inventions, products or processes in all fields of

technology;

“Permitted Purpose” means any activity or process to be undertaken or supervised by
Personnel or employees of one Party during the term of the Agreement, for which purpose
authorised disclosure of the other Party's Confidential Information or lntellectual&epeny isa

prerequisite in order to enable such activity or process to be accomplished;

“Personnel” means any partner, employee, agent, consultant, indgpendent &ssociate or
supplier, subcontractor and the staff of such subcontractor, or other a wrepresentative

of either Party;

“purchase Order(s)” means official orders issued by an o division of Transnet to the
Supplier for the provision of Services; 4

“Schedule of Requirements” means Sche ‘@ hereto, unless substituted by a Work Order
or Work Orders, as defined;

“Service(s)” means Service(s) pfovide ansnet by the Supplier, pursuant to the Schedule

of Requirements or Work Qeder(8}in i#rms of the Agreement;
“Service Level Agr or “SLA” means the processes, deliverables, key performance
indicators and ogna standards relating to the Services to be provided by the Supplier;

"Subcontr N any contract or agreement or proposed contract or agreement between
the d any third party whereby that third party agrees to provide to the Supplier the

eNig€Ss of any part thereof;

ier Materials” means all works of authorship, products and materials (including, but not

ited 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 Supplier prior to the Commencement Date or independently
developed by the Supplier outside the scope of the Agreement at no expense to Transnet, and

used by the Supplier in the performance of the Services;

“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 Supplier in the performance of the Services;

Respondent's Signature S Date & Company Stamp
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2.28. “Trade Marks” means 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;
2.299. “VAT” means Value-Added Taxin terms of the Value-Added Tax Act, No 89 of 1991: and

2.30. “Work Order(s)” means a detailed scope of work for a Service required by Transnet, including
timeframes, deliverable, Fees and costs for the supply of the Service to Transnet, which may be

appended to the Agreement from time to time. \\
INTERPRETATION
3.1. Clause headings in the Agreement are included for ease of referenc OWO not form part
of the Agreement for the purposes of interpretation or for any oth o provision shall
be construed against or interpreted to the disadvantage of ® ereto by reason of such

Party having or being deemed to have structured or dgafte rovision.

3.2. Anyterm, word, acronym or phrase used in the nt, other than those defined under the

clause heading “DEFINITIONS,” shall be gi plain English meaning, and those terms,

words, acronyms, and phrases used in % e@nent will be interpreted in accordance with the
ihod

0.

generally accepted meanings a ed
3.3. Areference to the si cor| a reference to the plural and vice versa.

ngular
3.4. Areference to natu incorporates a reference to legal persons and vice versa.

3.5. Areference tx cular gender incorporates a reference to the other genders.
o

NATUR
4.1. T@ment is an agreement under the terms and conditions of which the Supplier will
andeffor the provision to Transnet of the Services, which meet the requirements of Transnet,
e delivery of which Services is controlled by means of Purchase Orders to be issued by

Transnet and executed by the Supplier, in accordance with the Agreement.

4.2. Such Purchase Orders shall be agreed between the Parties from time to time, subject to the

terms of the Schedule of Requirements and / or relevant Work Order(s).

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

were fully incorporated into the body of the Agreement.

4.4. During the period of the Agreement, both Parties can make written suggestions for
amendments to the Schedule of Requirements or Work Orders, in accordance with procedures
set out in clause 28 (AMENDMENT AND CHANGE CONTROL) below. A Party will advise the other

--Respondent’s Signature SREEIEN Date & Gompany Stamp
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Party within 14 (fourteen) Business Days, or such other period as mutually agreed, whether the

amendment is acceptable.

4.5. Insofar as any term, provision or condition in the Schedule of Requirements and/or 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 the

Schedule of Requirements and/or Work Order(s) shall prevail.

4.6. Time will be of the essence and the Supplier will perform its obligations under the Aqreement in
accordance with the timeframe(s) (if any) set out in the relevant schedule, save that the Supplier
will not be liable under this clause if it is unable to meet such obligation within ime required

as a direct result of any act or omission by Transnet and it has useg] if§best.endeavours to

advise Transnet of such act or omission. In the event of such del eadlines detailed

in the relevant schedule shall be extended by a period eq riod of that delay.
5. AUTHORITY OF PARTIES
5.1. Nothing in the Agreement will constitute or b ed W& constitute a partnership between the

ever.

Parties, or constitute or be deemed to i the Parties as agents or employees of one
another for any purpose or in any form @

5.2. Neither Party shall be entitled togr haye the power or authority to enter into an agreement in

the name of the other; o ny warranty, representation or undertaking on the other's behalf;

or create any liabili other or bind the other's credit in any way or for any purpose

whatsoever.

6. WARRANJES

6.1. Th€S lier Warrants to Transnet that -

it has full capacity and authority to enter into and to perform the Agreement and that

the Agreement is executed by duly authorised representatives of the Supplier;

6.1.2. it will discharge its obligations under the Agreement and any annexure or schedule

hereto with all due skill, care and diligence;

6.1.3. it will be solely responsible for the payment of remuneration of its Personnel. The
Supplier will be solely responsible for the payment of remuneration and associated
benefits, if any, and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

6.1.4. it will procure licences for Transnet in respect of all Third Party Material detailed in

the Work Order(s), and will procure the right for Transnet to take such copies (in

Respondent's Signature _ — Date & Company Stamp
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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

6.1.5. the use or possession by Transnet of any Materials will not subject Transnet to any

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

6.2. The Supplier 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 withﬂeasonable
prior notice and in a reasonable way so as not to have an adverse effect on the ormance of

the Services. Without prejudice to sub-clause 6.3 below, in the event that the plier fails to
meet the Service Levels, Transnet may claim appropriate service cre 'We a retention of
Fees as detailed in the relevant schedule and/or Work Order.

6.3. The Supplier warrants that for a period of 90 (ninety) days fp ance of the Deliverables

they will, if properly used, conform in all materials respgcts wi e requirements set outin the
relevant schedule. The Supplier will atits expe, reffigdy any such non-conformance as soon

as possible but in any event within 30 (thirt of notification by Transnet. In the event that

the Supplier fails or is unable to re @
Transnet will be entitied to employfa thirds to do so in place of the Supplier and any excess
charges or costs incurred by Trafgpetts a result shall be paid by the Supplier.

6.4. The Supplier will remgd fect within 14 (fourteen) days of being notified of that defect by

c® non-conformance within such time-scale,

Transnet in writi

6.5. The Suppli \ be liable to remedy any problem arising from or caused by any
modj ade by Transnet to the Deliverables, or any part thereof, without the prior
a of the Supplier.

pplier shall advise Transnet of the effects of any steps proposed by Transnet pursuant to
b-clause 6.5 above, including but not limited to any cost implications or any disruption or
delay in the performance of the Services. The Parties agree that any changes to the Services,
including the charges for the Services or any timetables for defivery of the Services, will be
agreed in accordance with the change control procedure, as set out in clause 28 (AMENDMENT
AND CHANGE CONTROL).

6.7. The Supplier warrants that -

6.7.1. it has, using the most up-to-date software available, tested for (and deleted) all
commonly known viruses in the Materials and for all viruses known by the Supplier

at the date of the relevant Work Order; and

Respendent's Signature - Date & Company Stamp

O )

s ~Standard Terms and:-Conditions of Contract FORM-NO UST-=:8ERVIGES:
Revised August 2008 AT




6.8.

6.9.

Page 10 of 26

6.7.2. at the time of delivery to Transnet, the Materials do not contain any trojan horse,
worm, logic bomb, time bomb, back door, trap door, keys or other harmful

components.

The Supplier agrees that, in the event that a virus is found, it will at its own expense use its best
endeavours to assist Transnet in reducing the effect of the virus and, particularly in the event
that a virus causes loss of operational efficiency or loss of data, to assist Transnet to the same

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

The Supplier undertakes to comply with South Africa’s general privacy protection ‘rerms ofthe
Bill of Rights (Section 14) in connection with the Agreement and shall procure its Personnel
shall observe the provisions of such Act (as applicable) or any amend andye-enactments

thereof and any regulations made pursuant thereto.

The Supplier warrants that it has taken all reasonable preca b ensure that, in the event of

a disaster, the impact of such disaster on the ability of tle Supp!¥eT to comply with its obligations
under the Agreement will be reduced to the gre t t possible, and that the Supplier shall

ensure that it has appropriate, tested and do ted recovery arrangements in place.

7. TRANSNET’S OBLIGATIONS

71.

7.2.

Transnet undertakes to promptif\comply with any reasonable request by the Supplier for

information, including inf jon concerning Transnet's operations and activities, that relate to

the Services as m ceMary for the Supplier to perform the Services, but for no other
purpose. Howelgr #fransitet's compliance with any request for information is subject to any

nd requirements and subject to the observance by the Supplier of its

bligations under the Agreement.

"\ ubject to 13 (SUPPLIER'S PERSONNEL), Transnet agrees to provide the Supplier or its
Personnel such access to and use of its facilities as is necessary to allow the Supplier to
perform its obligations under the Agreement.

8. GENERAL OBLIGATIONS OF THE SUPPLIER
8.1. The Supplier shall -
8.1.1. respond promptly to all complaints and enquiries from Transnet;
8.1.2. inform Transnet immediately of any dispute or complaint arising in relation to the
provision of the Services.
Respondent’s Signature Date & Company Stamp
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conduct its business in a professional manner that will reflect positively upon the

Supplier and the Supplier's Services;

keep full records clearly indicating all transactions concluded by the Supplier
relating to the performance of the Services and keep such records for at least 5

(five) years from the date of each such transaction;

obtain, and at all times maintain in full force and effect, any and all licenses, permits
and the like required under applicable laws for the provision of the SeWs and the

conduct of the business and activities of the Supplier; and

comply with all applicable environmental legislation qod regu jons, and
demonstrate sound environmental policies, managerment rmance.

8.2. The Supplier acknowledges and agrees that it shall at all t

8.2.1.

8.2.2.
8.2.3.

8.2.4.

8.2.5.
.6
7

2.7.

8.2.8.

render the Services and perform all its dufles w’ isty and integrity;

communicate openly and honestl TraRgnet and demonstrate a commitmentto

performing the Services timeg iciently and to the required standards;

endeavour to provide i€ dbssible standards of service and professionalism,

with a reasonable defiree ofjcare and diligence;
use its best eQvours and make every diligent effort to meet agreed deadlines;

treat ji€ own sonnel, as well as all Transnet's officers, employees, agents and

c\ ntsgwith fairness and courtesy and respect for their human rights;
Qoti and promote its own internal policies aimed at prohibiting and preventing

untair discrimination (as further referred to in clause 22 — EQUALITY AND

DIVERSITY);

treat all enquiries from Transnet in connection with the Services with courtesy and
respond to all enquiries promptly and efficiently. Where the Supplier is unable to
comply with the provisions of this clause, the Supplier will advise Transnet of the
delay and the reasons therefore and will keep Transnet informed of progress made

regarding the enquiry;

when requested by Transnet, provide clear and accurate information regarding the
Supplier's own policies and procedures, excluding Know-How and other
Confidential Information, except where a Non-Disclosure Agreement has been

entered into between the Parties;

- Respondent’s Signature
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8.2.9. not allow a conflict of interest to develop between its own interests (or the interests

of any of its other customers) and the interests of Transnet;

8.2.10. not accept or offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or

an attempt to otherwise exert undue influence over the recipient;

8.2.11. not mislead Transnet or its officers, employees and stakeholders, whether by act or
omission; ﬂ\
8.2.12. not otherwise act in an unethical manner or do anything which cqyld feasonably be

expected to damage or tarnish Transnet's reputation or buginess ima@e; and

8.2.13. immediately report to Transnet any unethical, frau t erwise unlawful
conduct of which it becomes aware in connecti snet or the provision of
Services.
9. FEES AND EXPENSES

9.1. In consideration of the provision of the " Transnet will pay to the Supplier the Fees

detailed in the relevant schedule or W

9.2. Transnet will not be invoiced for fnateri@ils used in the provision of the Services save for those
materials (if any) set out jn tfle WorR®&rder and accepted by Transnet or in any relevant Work
igyorge

Order (which will be
9.3. Unlessothe 's@in a schedule or Work Order, Transnet will reimburse to the Supplier
all reasonawa per expenses incurred directly and solely in connection with the provision
of tl e , provided that all such expenses -
are agreed by Transnet in advance;

3.2, are incurred in accordance with Transnet's standard travel and expenses policies;

Transnet at cost).

"k 9.3.3. are passed on to Transnet at cost with no administration fee; and
9.34. will only be reimbursed if supported by relevant receipts.

9.4. Al 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 invoice will, where appropriate, include VAT as a separate

item.

Respondent's Signature Date & Company Stamp
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10. INVOICING AND PAYMENT

10.1.

10.2.

10.3.

10.4.

10.5.

11.1.

11.4.

FEE ADJUST

Transnet shall pay the Supplier 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 Supplier, upon receipt of a correct and undisputed
invoice together with the supporting documentation as specified in the Schedule of
Requirements or Work Order appended hereto, once the undisputed invoices, or such portion
of invoices which are undisputed become due and payable to the Supplier for thqﬁovision of

the Services, in terms of sub-clause 10.4 below.

All Fees and other sums payable under the Agreement are exclusivegof VAT, Which will be
payable at the applicable rate.

Unless otherwise provided for in the Schedule of Requirem ﬁ k Order(s) appended to
the Agreement, invoices shall be submitted togethergwith 3 pth-end statement. Payment

ansnet within 30 (thirty) days after date

against such month-end statement shall be mad
of receipt by Transnet of the statement togg @ ith al® undisputed invoices and supporting

documentation.
Where the payment of any invoicgfor a of an invoice which is not in dispute, is not made

in accordance with this clause 90, th@ Supplier shall be entitled to charge interest on the

outstanding amount, at andard Bank of South Africa’s prime rate of interest in force, for

the period from th payment until the outstanding amount is paid.

Fees es fendered in terms of the Agreement shall be subject to review as indicated in

th dule of Requirements or Work Orders annexed hereto from time to time.

than 2 (two) months prior to any proposed Fee adjustment, the Parties shall commence

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

Should Transnet and the Supplier fail to reach an agreement on Fees for the successive period,
either Party shall be entitled to terminate the Agreement and/or the relevant Work Order after

giving 30 (thirty) days written notice to the other.

Neither Party shall have any claim against the other of whatsoever nature by reason of such

cancellation as envisaged in sub-clause 11.3 above.

Respondent's Signature : _.Date.& Company Stamp
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INTELLECTUAL PROPERTY RIGHTS

12.1. Title to Confidential Information

12.1.1.

12.1.2.

12.1.3.

12.14.

12.2. Title to Intellectual

12.2.1.

12.2.2.

12.2.3.

Transnet will retain all right, title and interest in and to its Confidential Information
and Background Intellectual Property and the Supplier acknowledges thatithas no
claim of any nature in and to the Confidential Information and Background

Inteliectual Property that is proprietary to Transnet. For the avoidance of doubt, all

The Supplier shall grant to Transnet an irrevg % royalty free, non-exclusive
licence to use the Supplier's Backgroundgintell€ Property for the Permitted
Purpose. This licence shall not permi snet to sub-licence to other parties.

The Supplier shali grant Transne ss to the Supplier's Background Intellectual

Property on terms which s @ ofta fide negotiated between the Parties for the

purpose of commer exXplaififg the Foreground Intellectual Property, to the
extent that such@cceSg is ifquired.

All d interest in and to Foreground Intellectual Property prepared
k r developed by the Supplier, its researchers, agents and employees

Il v@st in Transnet and the Supplier acknowledges that it has no claim of any
nature in and to the Foreground Intellectual Property. The Supplier shall not at any
time during or after the termination or cancellation of the Agreement dispute the
validity or enforceability of such Foreground Intellectual Property, or cause to be
done any act or thing contesting or in any way impairing or tending to impair any part
of that right, title and interest to any of the Foreground Intellectual Property and shall

not counsel or assist any person to do so.

Transnet shall be entitted to seek protection in respect of the Foreground
Intellectual Property anywhere in the world as it shall decide in its own absolute
discretion and the Supplier shall reasonably assist Transnet in attaining and

maintaining protection of the Foreground Intellectual Property.

Where the Foreground Intellectual Property was created by the Supplier or its

researchers, agents and employees and where Transnet elects not to exercise its
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option to seek protection or decides to discontinue the financial support of the
prosecution or maintenance of any such protection, Transnet shall notify the
Supplier who shall have the right of first refusal to file or continue prosecution or
maintain any such applications and to maintain any protection issuing on the

Foreground Intellectual Property.

12.2.4. No consideration shall be paid by Transnet to the Supplier for the assignment of any
Foreground Intellectual Property from the Supplier to Transnet, over and above the
sums payable in terms of this Agreement. The Supplier underta § o sign all
documents and do all things as may be necessary to effect, rec d perfect the
assignment of the Foreground Intellectual Property to Tr; r‘w

12.2.5. Subject to anything contrary contained in the Agree r the prior written
consent of Transnet (which consent shall not aSpnably be withheld), the
Supplier shall under no circumstances be gntitle right, or to claim the right, to

use Transnet's Background Intellect operty and/or Foreground intellectual

Property.
12.3. Title to Improvements

12.3.1. Any improvements,‘devel?pments, adaptations and/or modifications to the

Foreground Intefjectu perty, and any and all new inventions or discoveries,

g from the use of Transnet's Background Intellectual Property
and/gf C

1& S disclose promptly to Transnet all such improvements, developments,
agap

tial Information shall be exclusively owned by Transnet. The

ions and/or modifications, inventions or discoveries. The Supplier hereby

uMertakes 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

k‘ Supplier shall reasonably assist Transnet in attaining, maintaining or documenting

ownership and/or protection of the improved Foreground Intellectual Property.
12.4. Unauthorised Use of Confidential Information

12.4.1. The Supplier shall not authorise any party to act on or use in any way any
Confidential Information belonging to Transnet whether or not such supplier is
aware of such Confidential Information, and shalt promptly notify Transnet of the
information if it becomes aware of any party so acting, and shall provide Transnet
the information with such assistance as Transnet reasonably requires, at Transnet's

cost and expense, to prevent such third party from so acting.

Respondent's Signature ’ Date & Company Stamp
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12.5. Unauthorised Use of Intellectual Property

13. SUPPLIER’S PERSQ,

13.1. The Supplier’
of the Suppli§r a

13.3.

13.4.

12.5.1.

12.5.2.

12.5.3.

12.54.

an

The Supplier agrees to notify Transnet in writing of any conflicting uses of, and
applications of registrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Supplier acquires knowledge and Transnet shall have the

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

It shall be within the discretion of Transnet to determine what steps zll be taken
against the infringer and the Supplier shall co-operate fully w ransnet, at

Transnet's cost, in whatever measure including leg Wto bring any
infringement of illegal use to an end.

The Supplier shall cooperate to provide Trro ptly with all relevant

ascertainable facts.

If proceedings are commenced b snefglone, Transnet shall be responsible

for all expenses but shall beg o all damages or other award arising out of

such proceedings. If procee@ aFe commenced by both Parties, both Parties will

be responsible for thd experse® and both Parties shall be entitled to damages or

other award arisijg ou oceedings.

nngl shall be regarded at all times as employees, agents or subcontractors
relationship of employer and employee shall arise between Transnetand
rsonnel under any circumstances regardless of the degree of supervision that

rcised over the Personnel by Transnet.

he Supplier 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 Supplier will ensure that its Personnel comply with all reasonable requirements made

known to the Supplier 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

Supplier will ensure that such Personnel at all times act in a lawful and proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from any premises occupied by or

on behalf of it, any Supplier Personnel whose admission or presence would, in the reasonable

opinion of Transnet, be undesirable or who represents a threat to confidentiality or security or
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whose presence would be in breach of any rules and regulations governing Transnet's
Personnel, provided that Transnet notifies the Supplier of any such refusal (with reasons why).
The reasonable exclusion of any such individual from such premises shall not relieve the

Supplier from the performance of its obligations under the Agreement.

The Supplier agrees to use all reasonable endeavours to ensure the continuity of its Personnel
assigned to perform the Services. If any re-assignment by the Supplier of those Personnel is
neceésary, or if Transnet advises that any such Personnel assigned are in any respect

unsatisfactory, including where any such Personnel are, or are expected to be ﬁ]ﬂave been

and experience, and any such replacement shall be approved by Tran, i
provision of the Services, such approval not to be unreasonably e

LIMITATION OF LIABILITY O

14.1.

14.2.

14

14.4.

Neither Party excludes or limits liability to the other Pa

14.1.1. death or personal injury due to ngé

14.1.2. fraud.

The Supplier shall indemnify anl kee snet indemnified from and against liability for

damage to any Transnet prpert er tangible or intangible) or any other loss, costs or

damage suffered by Tra to the extent that it results from any act of or omission by the

Supplier or its PeggOnne onnection with the Agreement. The Supplier’s liability arising out of
this sub-cla s\ shall be limited to a maximum amount payable in respect of any one
a

ries of related occurrences in a single calendar year, such amount to be

a d ip writidg by the Parties.

j ways to sub-clauses 14.1 and 14.2, the liability of either the Supplier or Transnet
nder 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 percent) of the Fees paid under the

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

Subject to sub-clause 14.1 above, and except as provided in sub-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.

- Respondent's Signature Date & Company Stamp
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14.5. If for any reason the exclusion of liability in sub-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

sub-clause 14.3 above.
14.6. Nothing in this clause 14 shall be taken as limiting the liability of the Supplier in respect of

clause 12 (INTELLECTUAL PROPERTY RIGHTS) or clause 16 (CONFIDENTIALITY).

15. INSURANCES
15.1. Without limiting the liability of the Supplier under the Agreement, the Supplier I@ take out

15.2. The Supplier shall arrange insurance with reputale finsurers and will produce to Transnet

evidence of the existence of the policies and eipts¥or payment of the current premiums,
on an annual basis within thirty (30) day, te of policy renewals.
15.3. Subject to sub-clause 15.4 belo er fails to effect adequate insurance under this

clause 15, it shall notify Transne§jin wrlling as soon as it becomes aware of the reduction or

inadequate coverand T t may arrange or purchase such insurance. The Supplier shall

promptly reimburs r any premiums paid provided such insurance protects the

er’s liability.

Supplier's liabjli hsnet assumes no responsibility for such insurance being adequate to
protect all o &

15.4. Inthfeven the Supplier receives written notice from its insurers advising of the termination

itSdhsusence cover referred to in sub-clause 15.1 above or if the insurance ceases to be

e upon commercially reasonable terms, the Supplier shall immediately notify Transnet
. INwriting of such termination and/or unavailablility whereafter either the Supplier or Transnet
-

may terminate the Agreement on giving the other party not less than 30 (thirty) days prior written

notice to that effect

16. CONFIDENTIALITY

16.1. The Parties hereby undertake the following, with regard to Confidential Information -

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

Respondent's Signature Date & Company Stamp
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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;

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; 4

not to make any notes, sketches, drawings, photographs or copie any kind of
any part of the disclosed Confidential Information, withou rior gritten consent
of such other Party, except when reasonably nece tie purpose of this
Agreement, in which case such copies sh @ regarded as Confidential

Information;

not to de-compile, disassemble or rs gineer any composition, compilation,
concept application, item, com nt de-compilation, including software or
hardware disclosed and s aMalyse any sample provided by Transnet, or
otherwise determine ffie co ion or structure or cause to permit these tasks to

&ve performance of its obligations pursuant to this

be carried out @xce

Agreement;

not X ss care to safeguard Transnet Confidential Information than the
x ergles in safeguarding its own competitive, sensitive or Confidential
Irifor

tion;

Cl

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

cases,;

the Parties shall not make or permit to be made by any other person subject to their
control, any public statements or issue press releases or disclose Confidential
Information with regard to any matter related to the Agreement, unless written
authorisation to do so has first been obtained from the Party first disclosing such

information;
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16.1.8. each Party shall be entitied to disclose such aspects of Confidential Information as
may be relevant to one or more technically qualified employees or consultants of
the Party who are required in the course of their duties to receive the Confidential
Information for the Permitted Purpose provided that the employee or consultant
concerned has a legitimate interest therein, and then only to the extent necessary
for the Permitted Purpose, and is informed by the Party of the confidential nature of
the Confidential Information and the obligations of the confidentiality to which such
disclosure is subject and the Party shall ensure such employees ox&pnsultants

honour such obligations;

16.1.9. each Party shall notify the other Party of the name of eac mor ettty to whom
a

any Confidential Information has been disclosed as able after such

disclosure;
16.1.10. each Party shall ensure that any person ogentit ch it discloses Confidential

Information shall observe and perfor the covenants the Party has accepted

in the Agreement as if such perse ntity Pas signed the Agreement. The Party

disclosing the Confidential afien shall be responsible for any breach of the
% person or entity; and

provisions of the Agre
16.1.11. each Party maygby v@otice to the other Party specify which of the Party's

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

16.2. The duties and giffigatio ith regard to Confidential Information in this clause 16 shall not

apply wher

16.2 }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

. 2.2, 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

16.2.3. 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
16.2.4. 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 fumished

to the Supplier by Transnet pursuant to the Agreement shall be returned to Transnet including,
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without limitation all corporate identity equipment including dies, blocks, labels, advertising

matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Supplier fail or neglect to execute the work or to deliver any portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet may cancel the Agreement or
Work Order in so far as it relates to the unexecuted work or rejected portion of the Service, and, in

such event, the provision of any remaining commitment shall remain subjectin all resg}ogts tothese

Mthe schedules

ith the provisions of the

conditions.

TERM AND TERMINATION

18.1. The Agreement shall commence on the Commencement Date,
hereto, and shall continue subject to termination in acco, @
Agreement or otherwise in accordance with law or eq ity.

18.2. Transnet may terminate the Agreement witho y giving the Supplier 30 (thirty) days’

notice in writing.

18.3. Either Party may terminate the Agreem h by notice in writing to the other Party where
the other Party has committed @ matgi@#®Default and, where such Default is capable of
remedy, has failed to remedy suc ult within 30 (thirty) days of receiving notice specifying

18.4.

a voluntary arrangement or composition or reconstruction of its debts;

42, the presentation of an administrative petition;

18.4.3. its winding-up or dissolution;

18.4.4. the appointment of a liquidator, trustee, receiver, administrative receiver or similar
officer; or

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

18.5. Transnet may terminate the Agreement at any time within 2 (two) months of becoming aware of
a change of control of the Supplier by notice in writing to the Supplier. For the purposes of this
clause, "control” means the right to direct the affairs of a company whether by ownership of

shares, membership of the board of directors, agreement or otherwise.
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18.6. Transnet may cancel any schedule hereto or Work Order at any time on giving the Supplier 30

(thirty) days' notice.

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. \ﬂ

19.2. On termination of the Agreement or a Work Order, the Supplier will immedi liver up, and
procure that its Personnel will immediately deliver up to Transnet, all Dediverables@nd property
belonging to Transnet (or, in the event of termination of a Work OrdeRys is relevant to
that Work Order) which may be in the possession of, or und rofof the Supplier, and

certify to Transnet in writing that this has been done.

19.3. To the extent that any of the Deliverables and pro ferred to in sub-clause 19.2 above are

in electronic form and contained on non-detg Dle stofage devices, the Supplier will provide
Transnet with unencrypted copies of thc@ b magnetic media and will irretrievably destroy

and delete copies so held.

19.4. Inthe event that the Agreement isgermigiated by the Supplier under sub-clause 18.3 (TERMAND
TERMINATION), or in the that a Work Order is terminated by Transnet under sub-clause

18.6 (TERM AND

), Transnet will pay to the Supplier all outstanding Fees
(apportioned gn basls) relating to the work undertaken by the Supplier up until the date
of such termpatign. nsnet will also pay the costs of any goods and materials ordered by the
Suppjier tion to the such work for which the Supplier has paid or is legally obliged to pay,

case, on delivery of such goods or materials, the Supplier will promptly deliver such

s¥hd materials to Transnet or as it may direct.

e provisions of clauses 2 (DEFINITIONS), 6 (WARRANTIES), 12 (INTELLECTUAL PROPERTY
RIGHTS), 14 (LIABILITY), 16 (CONFIDENTIALITY), 19 (CONSEQUENCE OF TERMINATION), 25
(DISPUTE RESOLUTION) and 29 (GOVERNING LAW) shall survive termination or expiry of the

Agreement.

19.6. If either Party (the “Defaulting Party”) commits a material breach of the Agreement and fails to
remedy such breach within 10 (ten) Business Days of written notice thereof, the other Party

. (hereinafter the “Aggrieved Party”), shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages

against the Defaulting Party. For the avoidance of doubt, if -
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e

SR RS e s e TR e Standard Terms and Conditions of Contract FORMNO:AUST: = SERVICESzs-= ) (sz it
Revised August 2008 TR




20.

21.
21

(3

21.

.1. Neither Party s

Page 23 of 26

19.6.1. the Supplier effects or attempts to effect a compromise or composition with its

creditors; or

19.6.2. either Party is provisionally or finally liquidated or is placed under judicial

management, whether provisionally or finally; or

19.6.3. either Party ceases or threatens to cease to carry on its normat line of business or
defaults or threatens to default in the payment of its liabilities generally, or commits
any act or omission which would be an act of insolvency in terms of tr‘qﬂpsolvency
Act, 1936 (as amended); then

the other Party shall be entitled, but not obliged, to terminate the Agreeryent on written notice, in
which event such termination shall be without any liability and without Pgej@di€e to any claims

which either Party may have for damages against the otheO
ASSIGNMENT

Neither Party may assign the benefit of the Agree ny interest hereunder except with the
prior written consent of the other. Further, in the that Transnet wishes to assign or novate the
Agreement to any third party, the Supplier % hat it shall not unreasonably withhold or delay its

consent to such assignment or novafion-ang t shall only be entitled to recover from Transnet
any reasonable legal costs incyrred Wy it 38 a direct result of such assignment or novation.

FORCE MAJEURE

claim against the other Party arising from any failure or delay in the
performanc@ oNgn igation of either Party under the Agreement, caused by an act of force
maje as acts of God, fire, flood, war, strike, lockout, industrial dispute, government
ac aws or regulations, riots, terrorism or civil disturbance, defaults, delays or
@ comigfiance on the part of independent contractors, suppliers, or other circumstances or
actors beyond the reasonable control of either Party, and to the extent that the performance of
obligations of either Party hereunder is delayed by virtue of the aforegoing, any period stipulated

for any such performance shall be reasonably extended.

2. Each Party will take all reasonable steps by whatever lawful means that are available, to
resume full performance as soon as practicable and will seek agreement to modification of the
relevant provisions of the Agreement in order to accommodate the new circumstances caused
by the act of force majeure. If a Party fails to agree to such modifications proposed by the other
Party within 90 (ninety) days of the act of force majeure first occurring, either Party may

thereafter terminate the Agreement with immediate notice.
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EQUALITY AND DIVERSITY

22.1. The Supplier 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 thafits employees,

agents and subcontractors will not breach any applicable discrimination legisla§on and any

amendments and re-enactments thereof.

NON-WAIVER
23.1. Failure or neglect by either Party, at any time, to enforge an provisions of the Agreement,

shall not, in any manner, be construed to be a wat f any of that Party's rights in that regard

and in terms of the Agreement.

23.2. Such failure or neglect shall not, in an @ eMaffect the continued, unaltered validity of the
Agreement, or prejudice the rig Doty to institute subsequent action.

PARTIAL INVALIDITY

[f any provision of the shall be held to be invalid, illegal or unenforceable, or shall be

required to be modified idity, legality and enforceability of the remaining provisions shall not

be affected the

DISP E UTION

o] dispute of whatsoever nature arise between the Parties concerning the Agreement,
e Parties shall try to resolve the dispute by negotiation within 10 (ten) Business Days of such

Ispute arising.

25.2. If the dispute has not been resolved by such negotiation, either of the Parties may refer the

dispute to AFSA and notify the other Party accordingly.

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

arbitrators appointed by AFSA.

25.4. This clause constitutes an irrevocable consent by the Parties to any proceedings in terms

hereof, and neither of the Parties shall be entitled to withdraw from the provisions of this clause

or claim at any such proceedings that it is not bound by this clause 25.

DAL R
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This clause 25 is severable from the rest of the Agreement and shall remain in effect even if the
Agreement is terminated for any reason.

This clause 25 shall not preclude either Party from seeking urgent relief in a court of

appropriate jurisdiction, where grounds for urgency exist.

26. ADDRESSES FOR NOTICES

26.1.

26.2.

26.3.

The Parties to the Agreement select the physical addresses and facsimile (“fax’) numbers,
detailed in Schedule 2 hereto, as their respective addresses for giving or sen 'w‘\any notice

provided for or required in terms of the Agreement, provided that either Pa | be entitled to
substitute such other address or fax number, as may be, by written nwe her.

Any notice addressed to a Party at its physical or postal add sent by prepaid

registered post, or delivered by hand, or sent by fax. O

Any notice shall be deemed to have been given -

26.3.1. if posted by prepaid registered po (tef§days after the date of posting thereof;

26.3.2. if hand delivered, on the da ry; or

26.3.3. if faxed, on the dat Q sending of such fax, as evidenced by a fax
confirmation printout§provifled that such notice shall be confirmed by prepaid

registered pagt ofjthe date of dispatch of such fax, or, should no postal facilities be

availab t d8ite, on the next Business Day.
27.  WHOLE AND l\e MENT
27.1. The Paf redy confirm that the Agreement constitutes the whole and only agreement
b them with regard to the subject matter of the Agreement.
27. ies hereby confirm that the Agreement replaces all other agreements which exist or

ay have existed in any form whatever between them, with regard to the subject matter dealt

with in the Agreement, including any annexures, schedules or Work Order(s) appended hereto.

28. AMENDMENT AND CHANGE CONTROL

Any requirement for an amendment or change to the Agreement or to the Schedule of

28.1.

Requirements or to a Work Order shall only be valid if it is in writing, signed by both Parties and
added to the Agreement as an addendum hereto.

28.2. In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to
agree any proposed changes using the dispute resolution procedures in clause 25 (DISPUTE
RESOLUTION).
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29. GOVERNING LAW

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

Africa.

30. COUNTERPARTS

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

constitute one and the same instrument. Either Party may enter into the Agreement I;?ﬁigning any

\%

such counterpart.

*k%k
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SECTION 10

RFQ NUMBER CRAC/JHB/9601

PROVISION FOR SUPPORT AND MAINTENANCE

Refer Document attached hereto V

NON-DISCLOSURE AGREEMENO

THIS AGREEMENT is madethe ....................... daytf ............................. 2012

BETWEEN:

on Number 1990/000900/06) whose
Centre, 150 Commissioner Street,

(1)  Transnet Limited (“Transnet”)
registered office is at 49" Floffr,
Johannesburg 2001, and

2) Lo, ] (t

registered office is aif..,. .-\
WHEREAS
Transnet and th % wish to exchange Information (as defined below) and it
c

is envisaged a arty may from time to time receive Information relating to
the other i hereof. In consideration of each party making available to the
other s ation, the parties jointly agree that any dealings between them
shall ject to the terms and conditions of this Agreement which themselves
wilib bject to the parameters of the Proposal.

ITIS HEREBY AGREED
1. Interpretation
1.1 In this Agreement:-

“Agents” means directors, officers, employees, agents, professional advisers,
contractors or sub-contractors, or any Group member;

“Confidential Information” means Information 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
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2.2

2.3
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Proposal to the other party (the “Receiving Party”) or its Agents by the Disclosing
Party or its Agents or recorded in agreed minutes following oral disclosure and any
other information otherwise made available by the Disclosing Party or its Agents to
the Receiving Party or its Agents, whether before, on or after the date of this
Agreement, and whether in writing or otherwise, including any information,
analysis or specifications derived from, containing or reflecting such information
but excluding information which:-

(i) is publicly available at the time of its disclosure or becomes publicly available
(other than as result of disclosure by the Receiving Party or any of k‘sAgents
contrary to the terms of this letter); or

(i) was lawfully in the possession of the Receiving Party or its Age s can be
demonstrated by its written records or other reasonable e i@fr e of any

or

restriction as to its use or disclosure prior to its being so_dis

(iii) following such disclosure, becomes available to @ iving Party or its
Agents (as can be demonstrated by its writtgn régordg or other reasonable
evidence) from a source other than the Digclgsing Party or its Agents, which

source is not bound by any duty of confidgnilality owed, directly or indirectly,
to the Disclosing Party in relation to su ormation;

“Group” means any subsidiary, a @ company and any subsidiary of any
holding company of either party;

“Information” means all inforigation in whatever form including, without limitation,
any information relaji ystems, operations, plans, intentions, market
opportunities, kno e secrets and business affairs whether in writing,
ine-readable medium;

conveyed orally X
“Proposaly 4 the aggregation of Transnet's Request for Information (RFI)
and Reg@es#for Proposal (RFP).

Co nformation

eiving Party will treat and keep all Confidential Information as secret and
nfidential and will not, without the Disclosing Party’s written consent, directly or
indirectly communicate or disclose (whether in writing or orally or in any other
manner) Confidential Information to any other person other than in accordance
with the terms of this Agreement.

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
Proposal or for the subsequent performance of any contract between the parties in
relation to the Proposal.

Notwithstanding clause 2.1, the Receiving Party may disclose Confidential
Information:
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() To those of its Agents who strictly need to know the Confidential Information
for the sole purpose set out in clause 2.2 provided that the Receiving Party
shall ensure that such Agents are made aware prior to the disclosure of any
part of the Confidential Information that the same is confidential and that they
owe a duty of confidence to the 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

(i) to the extent required by law or the rules of any applicable regulatory authority,
subject to clause 2.4 below.

Y]
In the event that the Receiving Party is required to disclose aﬂ%ﬁidential
Information in accordance with clause 2.3 (ii) above, it shall ptly otify the
Disclosing Party and co-operate with the Disclosing Part the form,
nature, content and purpose of such disclosure or any actio
Party may reasonably take to challenge the validity of

In the event that any Confidential Information shall be copied, disclosed or used
otherwise than as permitted under this Agregmge en, upon becoming aware of
the same, without prejudice to any rights edies of the Disclosing Party, the
Receiving Party shall as soon as pragtitagl& notify the Disclosing Party of such
event and if requested take s @ (including the institution of legal
proceedings) as shall be necessdry t edy (if capable of remedy) the default
and/or to prevent further unaythoriged £opying, disclosure or use.

All Confidential Infor
its disclosure shal
intellectual prop
those contained

Records@etu of Information

jo Il remain the property of the Disclosing Party and

fer on the Receiving Party any rights, including
over the Confidential Information whatsoever beyond
reement

3.1&“ Qe Receiving Party agrees to ensure proper and secure storage of all Information

3.2

3.3

ant any copies thereof to at least the same standard as the Receiving Party keeps
its own Confidential Information. The Receiving Party shall not make any copies or
reproduce in any form any Confidential Information except for the purpose of
disclosure as permitted in accordance with this Agreement.

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

The Receiving Party shall, within seven days of receipt of a written demand from
the Disclosing Party or of its ceasing to be interested in the Proposal:
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(i) Return all written Confidential Information (including all copies); and

(i) expunge or destroy any Confidential Information from any computer, word
processor or other device whatsoever into which it was copied, read or
programmed by the Receiving Party or on its behalf (including by any
person to whom disclosure has been made as permitted under clause
2.3(i) above.

The obligations in this clause 3.3 shall not apply to the extent that (but only for so
long as) it is necessary to retain copies for the purpose of providing info@ation to
any regulatory authority in accordance with clause 2.3 (ii) above.

3.4 The Receiving Party shall on request supply a certificate signe a direttor as to
its full compliance with the requirements of clause 3.3 (ii) above?

4. Announcements

4.1  Neither party will make or permit tgb any announcement or disclosure of
its prospective interest in the P fithout the prior written consent of the
other party.

4.2 Neither party shall ma he other party’s name or any information acquired
through its dealings t ther party for publicity or marketing purposes without

the prior written \ the other party.
5. 4

Duratio

of each party and its Agents under this Agreement shall [be

0 nd shall survive the termination of any discussions or negotiations
peilveqn the parties regarding the Proposal continue for a period of 3 (three)
O* YEars

6. 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 Proposal and in complying with the
terms of this Agreement.

7. Representations

7.1  Each party agrees that any Information made available to the Receiving Party or
its Agents for the purpose of negotiations or discussions in relation to the Proposal
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will not form the basis of, or any representation in relation to, any contract, nor
constitute an offer or invitation by the Disclosing Party.

7.2  Except in the case of fraudulent misrepresentation, the Disclosing Party accepts
no responsibility for nor makes any representation or warranty, express or implied,
with respect to the accuracy, reliability or completeness of any Information made
available to the Receiving Party or its Agents.

8. Adequacy of damages \\

8.1  Without prejudice to any other rights or remedies of the Disclowgkarty, the
Receiving Party acknowledges and agrees that damages uld not be an
adequate remedy for any breach by it of the provisions of this v%ent and that
the Disclosing Party shall be entitled to seek the remedie i ction, specific
performance and other equitable relief for any threatenfe tual breach of any

such provision by the Receiving Party or its Agent no proof of special
damages shall be necessary for the enforceient 0
be construed as prohibiting the

the rights under this
Agreement.
. s
% edies available by it, either at law or

d or Awidal breach of this Agreement including

8.2 Nothing contained in this Agreeme
Disclosing Party from pursuing an
in equity, for any such threateng

specific performance, re@f

9 Data Protectior\

The Re arty warrants that it and its Agents have the appropriate
technicatangt organizational measures in place against unauthorized or unlawful
procg€s ersonal data and against accidental loss or destruction of, or
d ersonal data held or processed by them.

W3
10. neral

10.1 Neither party may assign the benefit of this Agreement nor may any interest
hereunder except with the prior written consent of the other, save that Transnet
assign this Agreement at any time to any member of the Transnet Group.

10.2 No failure or delay in exercising any right, power or privilege under this
Agreement will operate as a waiver of it, nor will any single or partial exercise of it
preclude any further exercise or the exercise of any right, power or privilege under
this Agreement or otherwise.

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

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

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

African law and the parties irrevocably submit to the exclusive juriSsigfion of the

South African courts. V
IN WITNESS WHEREOF, the parties hereto have caused thiient to be executed

by their respective duly authorized representatives. |

W
his Agreement will be governed by, and construed in accordance x‘lfh South

TRANSNET LIMITED:



BY . e
(Signature)

Print name:

TJRANSNETI
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Title:

Date:

[Insert company name]:

B 5
.........................................................

Print name:

Title:

Date:
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Suppliers Code of Conduct
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Suppliers Code of Conduct

Transnet aims to achieve the best value for money when
buying or sellinggoods and obtainingservices. This, however,
rrust be done in an apenand fair manner that supports and
drives a competitive economy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet must uriderstand and support,

Thase ara:

»» Transnet Prowrement Policy- A guide for tenderers:

» Section 217 of the Constitution- the five pillars
aof Public PSCM[Procurement and Supply Chain
Management]: fair, equitable, transparent, competit @
and cost effecties;

> The Public Finance Management Act {PF

»» The Broad Based Black Ecenomic Emy
[BEBEE); and

»» The Anti-Corruption A ct.

This code of conduct has

Trensnet Suppliers QPIrRGM
behaviourand conducfotW

sustaining State Owned Enterprise, actively competing in
the logistics industry, Our aim is to become a world class,
profitable, logistics organisationAs such, ourtransformation
is focused on adopting a performance culbcure and to adopt
behawviours thatwill eriable this transformation.

Trarsnetwill not participate Ia corrupt practicss. Therefors,
it sxpacts its supplisrs to sct In e similar mensar
» Transnet and its employees will follow the laws of this
country and keep accurate business records that reflect
actual transactions w ith, and payments to, our suppliers.
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»» Employees must not accept or request money
or anything of value, directly or indirectly,
fromisuppliers.

Employees may not recieve anything that is
calculated ta:

= lllegallyinfluence their judgementar conduct
or to influence the eutcome of a sourcing
activity;

~Win or retain business orta influence any act
ar decisionofamy person imo ke dins ourcing
decisions; gainan improper advantage.

»* There may be times when a supplier is

confronted with freodulent or corgygt
behaviour of Trarsnet emplayees. We
our suppliers to use aur “Tip-offs Agor

' representatives solely for the

\k urpc®e of increasing BBBEE spend (fronting)
Transnat's ralationship with supplises requices
us to clearly deflas requiremants, to sxchangs
information and share mutus! bansfits.

» Generally, suppliers have their own businiess
standards and regulations Although Trans net
cannot control the actions of our suppliers,
wewill nottelerate any illegal activities.
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These include, but are not limited ta:

=Misrepresentation of their product (origin
of manufacture, specifications, intellectual
property rights, etc)k

=Collusion;

=Failure to disclose accurate information
required during the sourcing activity (ownership
financial sitvation, BBBEE status, stc.);

=Corrupt activities listed above; and harassment,
intimidation or other aggressive actions towards
Transniet employees,

»» Suppliers must be evaluated and approved before
any materials, components, products or services
are purchased from them. Rigaraus due diligence
miust be canducted and the supplier is expected
to participate in an honest and straight for
Manrier.

»» Suppliersmustrecardandreportfacts;
hanestly and objectively. Financi
ba accurate inall material resgg

Conflictof Inter

aving a financial interest in another company in
ourindustry.

Show thatyou support good business practice by logging onto
www.transnet-suppllers.net and completing the form.
Thiswillallew us to canfirmithat pou s recateed, and agraate, the terms: and conditions so out in-cur Supples Coda of Conduct,

TEP-GFFS ANON‘Y’MDUS HOTLINE







