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TRANSNET SOCLTD

Registration Number 1990/000900/30

[hereinafter referred to as Transnet]
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Section 1
NOTICE TO BIDDERS

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

METHOD: [COURIER / HAND DELIVER TO TENDER BOX]

CLOSING VENUE: [TENDER BOX ALLOCATED AT THE CHAIRPERSON TRANSNET
FREIGHT RAIL ACQUISITION COUNCIL GROUND FLOOR, INYANDA HOUSE 1, 21 WELLINGTON
ROAD, PARKTOWN, JOHANNESBURG]

1 Responses to RFQ

Responses to this RFQ [Quotations] must not include documents or reference relating to any other
quotation or proposal. Any additional conditions must be embodied in an accompanying letter.

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

Transnet fully endorses and supports the Government's Broafi-Based Black Economic Empowerment
Programme and it would therefore prefer to do business with local business enterprises who share these
same values. Transnet will accordingly allow a “preference” to companies who provide a valid B-BBEE
Verification Cerificate. All procurement transactions willbe evaluated accordingly.

2.1 B-BBEE Scorecard and Rating

As prescribed in terms of the Prefefential, Procurement Policy Framework Act (PPPFA), Act 5 of
2000 and its Regulations, Respondents are'to note that the following preference point system is
applicable to all bids:

s the 80/20 system forréguirements with a Rand value of up to R1 000 000 (alf applicable
taxes included).

e Bidders aré.to notehat if the 80/20 preference point system is stipulated in this RFP and
all Bids receivetiexceed R1 000 000.00, the RFP must be cancelled.

The valuesof this“bid is estimated to be below R1000 000 (all applicable taxes included) and
therefore the 8020 system shall be applicable.

Wheny, Transnet invites prospective suppliers to submit Proposals for its various expenditure
programmies, it requires Respondents to have their B-BBEE status verified in compliance with the
Codes,of Good Practice issued in terms of the Broad Based Black Economic Empowerment Act No.
53 of 2003.

The Department of Trade and Industry recently revised the Codes of Good Practice on 11 October
2013 [Government Gazette No. 36928]. The Revised Codes will replace the Black Economic
Empowerment Codes of Good Practice issued on 9 February 2007. The Revised Codes provide for
a one year transitional period starting 11 October 2013, During the transitional period, companies
may elect to be measured in terms of the Revised Codes or the 2007 version of the Codes. After
the first year of the implementation of the Revised Codes, B-BBEE compliance will be measured in

Respondent’s Signature Date & Company Stamp
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terms of the Revised Codes without any discretion. Companies which are governed by Sector-
specific Codes will be measured in terms of those Sector Codes.

As such, Transnet will accept B-BBFE certificates issued based on the Revised Codes. Transnet will
also continue to accept B-BBEE certificates issued in terms of the 2007 version of the Codes
provided it was issued before 10 Qctober 2014, Thereafter, Transnet will only accept B-BBEE
certificates issued based on the Revised Codes.

Respondents are required to complete Annexure A [the B-BBEE Preference Point Claim Form] and
submit it together with proof of their B-BBEE Status as stipulated in the Claim Form in order to
obtain preference points for their B-BBEE status.

Note: Failure to submit a valid and original B-BBEE certificate or a certified copy
thereof at the Closing Date of this RFQ will result in a score of zero being allocated for
B-BBEE.

[Refer clause 19 below for Returnable Documents required]

3 Communication

a) Respondents are warned that a response will be liable fondisqualification should any attempt be
made by a Respondent either directly or indirectly to canvass any officer(s) or employee of
Transnet in respect of this RFQ between thenglosing,date and the date of the award of the
business,

b) A Respondent may, however, before(the closing date and time, direct any written enquiries
relating to the RFQ to the following Transfet'employee:

Name: Thobekile Khumalg Email: Thobekile.Khumalo@transnet.net

¢) Respondents may also, at,any time after the closing date of the RFQ, communicate with
PRUDENCE NKABINDE on any matter relating to its RFQ response:

Telephone 011 308 3528  Email TAC.SECRETARIAT@transnet.net

4 Tax Clearance

The Respondéfit's ofigifial and valid Tax Clearance Certificate must accompany the Quotation. Note that
no business shall be awarded to any Respondent whose tax matters have not been declared by SARS to

be inorder.

5 VAT Registration

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

6 Legal Compliance

The successful Respondent shall be in full and complete compliance with any and all applicable national
and local laws and regulations.

7 Changes to Quotations

Respondent’s Signature Date & Company Stamp
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Changes by the Respondent to its submission will not be considered after the closing date and time.

8 Pricing

All prices must be guoted in South African Rand on a fixed price basis, excluding VAT,

9 Prices Subject to Confirmation

Prices quoted which are subject to confirmation will not be considered.

10 Negotiaticns

Transnet reserves the right to undertake post-tender negotiations with selected Respondents or any

number of short-listed Respondents,

11 Binding Offer

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

12 Disclaimers

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

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

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

e reject any Quotation which does not conform t&iinstructions and specifications which are detailed
herein;

. disqualify Quotations submitted after thestated submission deadline;

. not necessarily accept the lowest priced Quotation;

. reject all Quotations, if it so decides;

. place an order in connection withythis Quotation at any time after the RFQ’s closing date;

. award only a portion of thie preposed goods / service/s which are reflected in the scope of this RFQ;

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

. make no award at&ll.

Transnet reserve$ the right to award business to the highest scoring bidder/s unless objective criteria
justify the award to angther bidder.

13 Transnet's supplier integrity pact
Transnet’s Integrity Pact requires a commitment from suppliers and Transnet that they will not engage in
any corrupt and fraudulent practices, anti-competitive practices; and act in bad faith towards each other.
The Integrity Pact also serves to communicate Transnet's Gift Policy as well as the remedies available to

Transnet where a Respondent contravenes any provision of the Integrity Pact.

Respondents are required to familiarise themselves with the contents of the Integrity Pact which is
available on the Transnet Internet site [www.transnet.net/Tenders/Pages/default.aspx] or on request.
Furthermore, Respondents are required to certify that they have acquainted themselves with all the

Respondent's Signature fxate & Company Stamp
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documentation comprising the Transnet Integrity Pact and that they fully comply with ali the terms and
conditions stipulated in the Transnet Supplier Integrity Pact as follows:

YES - NO

Should a Respondent need to declare previous transgressions or a serious breach of law in the preceding
5 years as required by Annexure A to the Integrity Pact, such declaration must accompany the

Respondent’s bid submission.

14 Evaluation Criteria

Transnet will utilise the following criteria [not necessarily in this order] in chogsing a Supplier/Service

Provider, if so required:

Criterion/Criteria | Explanation

Administrative Completeness of response and returnable docimenits

responsiveness
Substantive Prequalification criteria must be met and whether the Bid materially complies with

responsiveness the scope and/or specificationgiven.

+ letter of Good Standing (Lkabour Department)

¢ PCO Certificate

« Clause by clause statement of compliance to the general
conditions ‘of contract

» Qualifications and demonstrated experience of key staff

Final weighted | « Pricing and price basis [firm] - whilst not the sole factor for consideration,

evaluation based cofpetitive pricing and overall level of unconditional discounts® will be critical
on 80/20 » B-BBEE status of company - Preference points will be awarded to a bidder for
atfaining the B-BBEE status level of contribution in accordance with the table

indicated in Annexure A,

15 Validity Peériod

Transnet desires a validity period of 30 [thirty] days from the closing date of this RFQ.
This RFQ is valid until

i6 Banking Details

! Only unconditional discounts will be taken into account during evaluation. A discount which has been offered

conditionally will, despite not being taken into account for evaluation purposes, be implemented when payment /s
effected.

Respondent’s Signature Date & Company Stamp
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17

18

19

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

Disciosure of Prices Quoted

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

YES NO

Returnable Documents

Returnable Documents means all the documents, Sections and “Annexures, as listed in the {ables
below.

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

befow.

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

All Sections, as indicated in the footenof each page, must be signed, stamped and dated by the
Respondent. Please confirm submission of these Returnable Documents by so indicating [Yes or No]
in the table below:

T T | Submitted

- /Retumable Documents = " [Yesor

SECTION 1 : Notice to Bidders

Valid and origifhal B-BBEE Verification Certificate or certified copy thereof
[Large Enterprisesfand QSEs]

Note: failuté to provide a valid B-BBEE Verification Certificate at the closing
dateand time of the RFQ will result in an automatic score of zero for
preference

Valid and original B-BBEE certificate/sworn affidavit or certified copy thereof
from auditor, accounting officer or SANAS accredited Verification Agency
[EMEs]

Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the RFQ will result in an automatic score of zero being
allocated for preference

In the case of Joint Ventures, a copy of the Joint Venture Agreement or
written confirmation of the intention to enter into a Joint Venture Agreement

Original valid Tax Clearance Certificate [Consortia / Joint Ventures must
submit a separate Tax Clearance Certificate for each party}

Respondent’s Signature Date & Company Stamp
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Submitted
Returnable Documents [Yesor
- Nol
SECTION 2 : Quotation Form
SECTION 3: Vendor Application Form
""" . Original cancelled cheque or bank verification of banking detalls
""" + Centified copies of IDs of shareholder/directors/members [as applicable] |
""" « Certffied copies of the relevant company registration documents from
Companies and Intellectual Property Commission (CIPC)
""""" « Certified copies of the company’s shareholding/director's portfolio
““““ . Entity’s letterhead A
""""" . Certified copy of VAT Registration Certificate [RSA entities only] |\
""" + Certified copy of valid Company Registration Certificate [if applicable] %
Respondent’s Signature Date & Company Stamp
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Section 2
QUOTATION FORM
I/We
hereby offer to supply the goods/services at the prices quoted in the Price Schedule below, in accordance

with the conditions refated thereto.

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

» the Standard Terms and Conditions for the Supply of Goods or Services to Transnet [available on
request]; and

« any other standard or speciat conditions mentioned and/or embodied in this Request for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotation {and, if
any, its covering letter and any subsequent exchange of correspondence], together with Transnet’s

acceptance thereof shall constitute a binding contract between Transnetandime/us.

I/We further agree that if, after I/we have heen notified of the aéceptance,of my/our Quotation, I/we fail
to deliver the said goods/service/s within the delivery lead-time ‘quoted, Transnet may, without prejudice
to any other legal remedy which it may have, cancel the ‘order and recover from me/us any expenses

incurred by Transnet in calling for Quotations afresh and/or having to accept any less favourable offer.

Price Schedule
I/We quote as follows for the goods requifed, on,as'delivered nominated destination” basis, excluding
VAT:

1 | VEGETATION _ CONTROL . LADYSMITH  TO
RUSHBROOK

Delivery Lead-Time from date of purchase order : [days/weeks]

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

b} Please note that should you have offered a discounted price{s), Transnet will only consider such

price discount(s} in the final evaluation stage if offered on an unconditional basis.

Respondent’s Signature Date & Company Stamp
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Section 3
VENDOR APPLICATION FORM

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

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

{with bank stamp]

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

3. Certified copies of the relevant company registration documents from Companies and
Intellectual Property Commission (CIPC)

Certified copies of the company’s shareholding/director’s portfolie

A letter on the company’s letterhead confirm physical and/postaladdresses

Original valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certificate

@ N o o R

A valid and original B-BBEE Verification Ceftificate / sworn affidavit or certified copy
thereof meeting the requirements for B-BBEE @empliance as per the B-BBEE Codes of Good

Practice

9. Certified copy of valid Company Registration Certificate [if applicable]

g C_ompan'y trading name

: Company registered name

Form of entity [\/] C :-: ;': - :Patj:th'eréhi;ﬁ.' '_S_d!e"l?_r'pp__r_i'etzoit i

VAT, tumber; [1f reg;stered} ;;f? -
Company telephone number__
| __.CO?F!P?'DY _fax number

' 'Company email address :

Company web5|te address

Bank name . . .:B.Fahc_ﬁ.:& Branch ¢ode

* ~Bank account number

o A_ccount_ holder

Respondent’s Signature Date & Company Stamp
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Physical Address

" 'Contact person

" Designation
“Telephone
| Email
~ Annual turnover range [fast ﬁnan_ciai y:e__a't"] <R5m "~ R5-35m
' _'Does your co_mpény pr_ovi_de . . Products -'; . Services
Area of cfeiiyery National Provincial
_ Is your cbmpany a.public or private entity Public
~Does your company have a Tax Directive or IRP30 Certificate Yes

Main product or services [e.g. Stationery/Consulting]

Complete B-BBEE Ownership Detaifs:

% Disabled

% Black women _
: i Black ownership

ownershlp

YoBlack
ownership g;i_i;'___;.f.;

Poes your entity have a B BBEE cemf‘ cate :"i- e

What is your B-BBEE status {Level 1 to 9 / Unknown} S

How many persannel does the entlty emp!oy

If you are an existing Vendor with(Trafisnet please complete the following:
Transnet contact pérsdﬁ : §_§ N
' Contactumber

" Transnet Operating Division -+ -

Duly authorised\to sign for and on behalf of Company / Organisation:

Permanent R

Page 10 of 10

‘Code

‘Code

v >RIBm
 Both

Léc__ai :'_

Privaté :

o

Ceevouth L

ownership =

' :No

Part time

S0 Name Deagnatzon

- B Signéturé

Respondent’s Signature

Date & Company Stamp



TRAMSHER

Annexure 1

BRIEFING CERTIFICATE

RFQ: SCS D0939 — CRAC DNR 15750

VEGETATION CONTROL LADYSMITH TO RUSHBROOK

INFORMATION SESSION

RFQ SITE / BRIEFING MEETING

A COMPULSORY SITE / BRIEFING MEETING WILL BE HELD AT THE FOLLOWING VENUE

VENUE: LADYSMITH STATION, LADYSMITH
TIME: 09:00
DATE: 10 OCTOBER 2014

The Site / Briefing Meeting is compulsory, companiés not attending are overlooked in the tender

award process,

ATTENDANCE CERTIFICATE

This is to certify that

Representatives/s of

Has / have today atténded the Tender briefing in respect of the proposed:

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE;

VERY IMPORTANT

ANY TENDERER NOT ATTENDING THE SITE / BRIEFING MEETING WILL AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARDING PROCESS.



PROJECT SPECIFICATION:-LEVEL CROSSINGS, SIGNALS,

APPARATUS CASES, SUB STATIONS, RELAY ROCMS AND HOT BOX

DETECTORS

A. SCOPE OF WORK

Al

A1.2.

A13

A15

A1B

ALY

A18

A18

A.1.10

The flowing work must be done as per attached Annexure's:-
Level Crossings-Main Line: -  Ladysmith to Pietermaritzburg
Level crossings-Branch line: - Bergville line
Signals and Apparatus cases
Sub stations, Relay Rooms and Hot box detectors
VIS Sites

This contract covers the cutting of all vegetation, and applying herbicides to all level
crossings, signals, and apparatus cases, in and around the subs stations, relay
rooms, hot box detectors and VIS sites.

This contract covers the cutting of vegetation to 100mm above grourid)evel. All grass
and cut material must be removed and dumped at a registered, municipal dump site.

The work is to be carried out on both sides of the track.\The work will be executed
within the houndaries of Transnet. All grass and cuti materialmust be removed and
dumped at a registered municipal dump site.

inciuded in this contract is the application of anlSABS approved herbicide-supplied by
Transnet to the contractor. Herbicide must be applied to cut areas as well as on all
declared invader plants, cut trees saplings and epen areas. This includes doing
stump treatment on all cut trees on all the sites

Herbicide must be applied as per attached afnexure C.

Kaput must be applied to all cut trees, saplings and scrubs.

MEXICAN POPPY INFESTATION-AH Mexican poppy plants fo be sprayed with
chopper-as it stand

All branches of trees that are Within 15m of the overhead power lines must be cut
back. This can only be doné under supervision of a Transnet representative and if the
necessary occupations have been arranged and a permit has been issued. Extreme
care must be taken to ensure that compliance to the E7/1 is maintained at all fimes.

All herbicide appliedien site must be kept record of. This is for inspection and control
purposes afd i§ a_requirement by the Department of Agriculture. The aftached
Annexurgsmustbefilled in on a daily basis and must be returned to the supervisor on
completion of this contract. Additional copies must be made by the contractor, Failure
to comply €an cause the contract not to be approached in future.

dhe Total area to be cut/cleared and sprayed under this contract is as per attached
Project Quantities. A breakdown of the quantities is as per the attached CONTRACT
DATA PRICE LIST. The contractor is to confirm these quantities.

Please note- this will be a 3 {three) cut contract.

The first cut wilt be done when the contract is awarded.

The second cut must be done after the first raing —approx Feb/March 2015.
The third and final cut for this contract will be done in June/July 2015.



A2

A2

A22.

A2.3

A24

A25

A3
A.31

A32

A33

Ad

Ab

A8

Level Crossings, Signals and Apparatus cases
All work at the above sites to be done as per attached annexure's.

It also includes the felling of all trees that are considered as obstructing the visibility
of the drivers of vehicles and train. These trees fali with in the area as indicated
befow.

Each leve! crossing will have an approximate area of 15 000/ 9 000sqm. The distance
is caiculated at 15m from the toe of the ballast formation. The 15m is measured in the
direction that any road vehicle will approach the level crossing. The length is
measured at 250 /150m in the one direction along the rail track. The level crossing
will be cut in 4 rectangular areas.

Main line level crossings: - 4 x 15m x 250m=15 000 sqm

Branch lines Level Crossings: - 4 x 15m x 150m= 9 000 sqm

This contract includes cleaning an area of 6 sqm around each signal indicated on the
aftached Annexure. Apparatus cases also indicated on the Annexure must also to be
cut for an area of 9 sgm around each case. {n some Instances an‘access path of 2m
wide must be cut- from the track to the case. The lengthyof"each path is also
indicated. Quantities are indicated in the schedule.

Out pace super must be applied on all areas cut at level crossings.
Arsenal to be sprayed around signals and apparatus cases.

Sub Stations, Relay rooms and Hot Box Detectors
All work at the above sites to be done as per aftached annexure's.

The work is to be carried out inside the security area of the sub station, relay room or
Hot Box detector. it also includes a strip of not less than 3m {three metres) wide
outside the security fence on theyperimete? around the asset. This additional area
could include the access path.to the track switch, the access road to the building or
an area in the front of the buildingubut not included in the 3m wide strip around the
exterior of the security fenCe

Any trees/branches that'hang over or encroach the 3m buffer area around the outside
of the security fence must@lsabe trimmed.

Alf other vegetation'in the security area must be cut down and sprayed with arsenal
immediately. Alhareas in side the security areas must be sprayed including areas that
show no signs of vegetation.

All vegetation outside of the security area must be cut down and sprayed with Out
pace super.

PROGRAMME OF WORK

The contractor shall within seven [7] days of handing over or signing the site access
certificate, provide a programme of his intended activities.

COMPLETION OF WORK

The work is to be completed with in the time period depicted. See letter of
appointment.

SUCCESSFUL TENDERER

This contract will be awarded in terms of provisions of the CIDB Standard for
Uniformity in Construction Procurement (September 2005) as amended in Board




AT

A8

A8

A0

At

A2

A.13

A4

A4

A142

Notice 68 or 2005 in Government Gazette 27831 of 22 July 2005 and Board Notice
92 of 20056 in Government Gazette 28127 of 14 October.

PRIORITY OF WORK

The Contractor will be required to commence work within 7 days of notification of
acceptance of tender, failure to do so; can lead to the contract being cancelied by
Transnet Freight Rail.

ACCESS TO SITE

The contractor shall satisfy him/her self fully as to the nature and extent of the site
and works during the site inspection. Access to the site may only be done by means
of established maintenance roads. No new roads ar any illegal fevel crossings may
be built.

SITE ACCESS CERTIFICATE.

Before the contractor may commence with the contract, he must bévn pgssession of
a Site Access Certificate. This certificate will allow him access to"Transnet property.

TRESSPASSING ON PRIVATE PROPERTY

The contractor shall treat the property of adjacent landowners with due respect and
shall take whatever steps are necessary to ensuréthat his staff do not enter, dump
brush, cut grass, branches or trees onto private’propertywithout written permission of
the landowner, In the event of the adjacent landowner giving the contractor
permission to dump cut grass etc on his property, & letter signed by the landowner
and contractor, must be handed to the Supervisor for his record purposes.

Creating any form of pollution by the gontragtor,/on these properties, will not be
tolerated by Transnet Freight Rail, and will resuit in persons found guilty of such
offences being ordered off the site permanently. Furthermore the contractor shall be
responsible for all damages restilting from his failure to comply with requirements.

SCHEDULE OF QUANTITIES

Rates to be submitted if black ink against all scheduled items-as per the Contract
Data Price List.

CONDITIONS OF CONTRACT

No tender will be'considered unless the contractor certifies that he/she has
acquainted hird/herself with all these documents and attended the site inspection.

PROJECTMANAGER

For the/purpose of this contract, the "Project Manager" shail be the duly appointed
Transnebemployee of at least middle management grading, or any persons lawfully
acting in that capacity. Only instruetions issued by him, or the applicable Supervisor,
to the contractor is allowed.

INDEMNITIES AND INSURANCE

The contractor shall take every precaution not to cause damage to property or injury
to any person as a result of his execution of the work.

in the case where a risk of legal liability for accidental death of or injury to third persons
and or accidental 1oss of, or damage to third party property may arise out of the contract
work, the contractor shall arrange for such public liability insurance, and provide evidence
of same to Transnet.



A.14.3 The Contractor shall insure against loss of or damage io histher own machinery,
tools, equipment, materials and site establishment and any consequential financial
losses arising from such damage. This insurance is to be maintained in force during
the entire period of the contract. The Contractor shall likewise arrange his/her own
insurance in respect of motor vehicle liabilities and employer's common law liabilities
of the Contractor.

AA15 SAFETY ON SITE

A15.1 Transnet Freight Rail will not be held responsible for any losses, damage or injury to
waorkmen while working on Transnet Freight Rail property.

A15.2 The Contractor shall comply with the provisions of the Occupational Health and
Safety Act (Act 85 of 1993). For the purpose of this Act, the site/s occupied by the
Contractor is transferred, for the duration of the Contract, to the™gontrol of the
Contractor, as if it is his/her property. As employer, he/she is in every’respect
responsible for compliance with the provisions of this Act.

A.15.3 The contractor shall, in particular, comply with the Compensatiofi™for Occupational
Injuries and Diseases Act {Act 130 of 1993}. The contractorighall produce proof of
his/her registration and good standing with the Compensation Commissioner of the
act. This proof shall be submitted with the return of these documents during the
tender stage.

A15.4 The E7/ (July 1998) Specification for Works OnpQver, Under or Adjacent to Railway
lines and near High Voltage Equipment, shall form an integral part of this contract.

A.15.5 The Contractor is to ensure that no unauthorised persons enter into the area where
work is in progress, and especially when-herbicides are being applied.

A15.8 The contractor must at all times ensure that/his staff working next to the railway track
wears reflective clothing. It isqalso re€ommended that a competent person is
appointed who will keep alt the confractors staff aware of train movements. It is also
recommended that he use a warning device, e.g. a siren or a whistle eic. The staff
must be made aware of the fact that the railway tracks are muiti-directional.

A15.7 Before the successfubconifracter can commence with this contract, a Safety Induction
will be held with him/her and all staff that will be working on this contract. On the
completion of the information session, the contractor will be asked to sign a document
indicating his uhderstanding of the dangers working next fo the railway track and
overhead traction lines. Refusal to sign this document can cause the contract to be

cancelled by Transnet Freight Rail.

A.16 COMPLIANCE'WITH STATUTES

A.16.1,“The Contractor's method applied for felling of the trees, including the procedures for
the procurement, storage, handling, fransportation, application and general use of
chemicals shall comply with all the applicable legislation, Codes of Practice and
local, Regional or Provincial Authorities, including but not restricted to:

a) The Fertilisers farm Feeds, Agricuitural Remedies and Stock Remedies Act
{Act 36 of 1947) as amended.

b} The Hazardous Substances Act (Act 15 of 1973) as amended.

c) The Water Act {Act 54 of 1956) and the Water Amendment Act (Act 96 of
1984) (where applicable).

d) National Environmental Management Act {Act 73 of 1988).

e} The Environmental Conservation Act (Act 73 of 1989).

f} SABS Code of Practise No. 0-206-1985 “Safety Procedures for the
disposal of surplus pesticide and associated toxic waste”.



g Conservation of Agricultural resources Act {(Act 43 of 1983)(CARA) as

amended.
k) Common law of nuisance.
i} Mountain Catchment Area Act (Act 63 of 1970},

A.16.2 The Contractor's authorised representative, when applying chemical herbicides, shall

A16.3

A7

A8

A9

A.20

A.21

be a Registered Pest Control Operator, specialising in the field of weed control and
registered in terms of the Farm Feeds Agricultural and Stock Remedies Act, {Act 36
of 1947) as amended. A registered Pest Control Operatar shall be in direct control of
work taking place on site. Proof of Certificate of Registration is to be submitted with
the tender, if the contractor is going to apply chemicals.

Declared weeds and declared plant invaders means Category 1, 2 & 3 plants that are
prociaimed under the Conservation of Agricultural Resources Act (Act 43 0f\1983),
listed in reguiation 16.

HERBICIDE TOXICITY AND POISONING

No chemical is entirely without risk, but there are responsible ways ofusing them.
Refer to brochures aftached to containers.

CHEMICAL CONTROL

Only a suitably qualified person competent in the use of herbicides may administer
the herbicide. Such application will be done underthe supervision of an employee
who will be qualified and a registered PCO with the relevant authorities. Transnet will
supply the contractor on a regular basis_only/SABS approved chemicals to be
sprayed. The Transnet supervisor may do'quality controt of the spraying.

INDIGENCUS TREES

No indigenous trees are to be cut.down or damaged {indiscriminately), in any way.
Only Indigenous {rees, identified by the Project Manager, that are a potential hazard
to the safe working of trains orinfrastructure assets, will be felled.

FOLIAR APPLICATION.

The following will have'an influence as the effectiveness of the application of the
supplied herbicides. The Transnet representative in attendance will make a decision
re these factors,

A.20.1 Time'of Dayto stop spraying
A.20.2 Rain Fastness
A..20.3 'Wind'strength.
A..20.4 Water Quality.

PERSONAL SAFETY EQUIPMENT

The following safety equipment shall be worn by staff operating the: -

A.21.1 Brush cutters

a) Hard hat with inner liner

by Gauze face shield or face shield with clear visor
¢} Acetate spectacles with shaded lenses

d) Plastic or leather apron(optional}

e) Safety boots with steel toe caps

f)y Safety spats for boots {cptional)

g) Shin guards

h) Uniform overall



A28

A.28.1

A.28.2

A28.3

A2B.4

A.29

A.30

A

A32

A321.

CONSTRUCTION

SITE CONDITION AND ACCESS

The contractor shall make due allowance for work being carried out adjacent to
fences, buildings and walls. The Contractor will be held responsible for any damage
caused. Any repairs for damages etc will be to the Contractors account.

DISPOSAL OF VEGETATIVE MATERIAL

The Contractor, at no additional costs, shall remove all vegetative matter resulting
from the cutting of grass, shrubs and trees. The contractor is to ensure that no
vegetative matter is deposited into gullies, concrete channels or storm water drains.
No disposal of vegetative matter may be done on adjacent lands without the
permission of the land owner.

METHOD OF CONTROL

Under no circumstance will burning he allowed as a means of controfZ\Thesmaking of
fires, on Transnet property, for whatever purpose, is strictly prohibited.

PUBLIC WASTE

Any public waste i.e. plastic bottles, bags, cans, paper etc mustalso be removed
from site and dumped at a registered dumpsite. This must be included in the contract
amount tendered.

HOURS OF DUTY

Work can only be carried out during the 'daylight hours of the week, between 07h00
and 16h00. When the contractor intefds performing work on a weekend or a public
holiday, the Project Manager or his desighated representative must be notified well in
advance. The area where work will be ‘perfofmed must also be conveyed to him.

ACCONMMODATION

No staff member of the gontractenis allowed to sleep on Transnet Property.

VALUE ADDED TAX

VAT at the ruling percentage shall be paid separately on an add-on basis on the
value of world paideshould Contractor be registered. Proof of VAT registration

certificate must be subrnitted with tender.

MEASUREMENT AND PAYMENT

BASIC PRINCIPALS

A32.1.1 The unit of measurement for the contract will be a lump sum total.
Please fill in tender amounts against each item on the Project
Quantities.

The tendered price must be valid for a minimum of 60 days.
Payment will be done in 3 equal portions of the contract tendered
amount,

A321.2 No additional payment will be made for the supply and application of
materials and equipment. The Contractor shall therefore make due
allowance for all procurement, handiing, transport and incidental
costs in the amounts tendered for the removal of all refuse from the
site.



PROJECT QUANTITIES:- CUT AND SPRAY

1 Level crossings-Total sqm 2916000
2 Signals + Apparatus Cases sqm 22815
3 Sub Stations + Relay rooms + HBD sqm 154575
4 Vehicle Identification sites-VIS sgqm 42
5
&
7
8
9
10
11
12
13
14
Total Quantities-per single cut sqm | 3093432
Total'Rrice (Excl Vat)= R




TRAMSBNEY

NON-DISCLOSURE AGREEMENT

entered into by and between

TRANSNET SOCLTD
Registration Number 1990/000900/30

and

Registration Number

RFQ Number: SCS D0939 = CRACLSE 15750



Non-Disclosure Agreement Page 2 of 6
Transnet RFP No SCS D0939- CRAC LSE 15750

TABLE OF CONTENTS
1 INTERPRETATION oo ettt ns e rermrrres e se s n s e e as e e s e s easa s e sane s s s e s e e s s 3
2 CONFIDENTIAL INFORMATION. .. ciirererieineisininni i seiiress s s s arn e s smesbs s ens s A b enne s st e 4
3 RECORDS AND RETURN OF INFORMATION ...ioovrriirrrrreeer e eeeeiiiiessinsancnsnfie s s st enofiesssininss s 5
4 ANNOUNCEMENTS ..ot ieriinrererreessesimisisnsssnierressessvisssnssaneasrssserens s diiBiBimadhe oo e bannsssssssensmanannnssnas s 5
5 DURATION .. ociirsieerisiesrivnrrnnsrereres s ssssssersssensasnensasnenessssssrssd@ornassbine s o esonrumnssrnannsrn s senanss e sanis 5
B PRINCIPAL .. oot cee oottt seer e s en et em st e s et as et b en s She s st dbhcraeae s anesssarersanasessennentreasenan et rbes 5
7 ADEQUACY OF DAMAGES. e teee ettt st b b ra sl r e s et e eva e n e serr s ey e s e e s RS S e a s e 5
8  PRIVACY AND DATA PROTECTION....coiuvveiiircmrartiemsersesaiiine ser s oBies senans s tsrsnnnesnensssrssssarsssnassatesssssesatesssnnns 6
G GENERAL cee et ceececcrercree s sierererasres oo one s s b s s BB MR e s e e Tt E e a4 SRR AR AE LR r e r i rrae 6

Respondent’s Signature Date & Company Stamp



Non-Disciosure Agreement Page 3 of 6
Transnet RFP No SCS B0939- CRAC LSE 15750

THIS AGREEMENT is made between

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

Whose registered office is at 49 Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No ]

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined Below] and it is envisaged that
each party may from time to time receive Information relating to thesothet in respect thereof. In
consideration of each party making available to the other such Information, the parties jointly agree that
any dealings between them shall be subject to the terms and conditions of this Agreement which
themselves will be subject to the parameters of the Bid Dogument.

IT IS HEREBY AGREED

1 INTERPRETATION
In this Agreement;

1.1 Agents mean directors, officers, employées, agents, professional advisers, contractors or sub-

contractors, or any Group member;

1.2 Bid or Bid Documentameans Transnet’s Request for Information [RFI] Reguest for Proposal
[RFP] or Request fordQuotation [RFQ], as the case may be;

1.3 Confidential Information means any information or other data relating to one party (the
Disclosing Party) and/or the business carried on or proposed or intended to be carried on by
that party’and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minltes /following oral disclosure and any other information otherwise made available by the
DisclosingvParty or its Agents to the Receiving Party or its Agents, whether before, on or after the
dateref this Agreement, and whether in writing or ctherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information

which:

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

b) was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or
disclosure prior to its being so disclosed; or
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C) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from & source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such

information;

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

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

medium.

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one parly to this Agreement (the Disclosing Party) to the
other party (the Receiving Party) will be treated by theWReceiving Party as secret and
confidential and will not, without the Disclosing Party's written consent, directly or indirectly
communicate or disclose {whether in writing or orally owin” any other manner) Confidential

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

2.2 The Recelving Party will only use the Confidéntial Information for the sole purpose of technical
and commercial discussions between the™parties,in relation to the Bid or for the subsequent
performance of any contract between the parties in relation to the Bid.

2.3 Notwithstanding clause 2.1 above, the Receiving Party may disclose Confidential Information:

a) to those of its Agents who strictly need to know the Confidential Information for the sole
purpose set out in clatise 2.2 ahove, provided that the Receiving Party shall ensure that
such Agents aré madelaware prior to the disclosure of any part of the Confidential
Information thatthe same is confidential and that they owe a duty of confidence to the
DisclosingiPartys The Receiving Party shall at all times remain liable for any actions of such
Agentsithat would constitute a breach of this Agreement; or

b) totheextent required by law or the rules of any applicable regulatory authority, subject to

clause 24 below.

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

requirement.

2.5  Inthe event that any Confidential Information shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to
any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
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of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to

prevent further unauthorised copying, disclosure or use.

2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the
Confidential Information whatsoever, beyond thase contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

3.2 The Receiving Party shall keep a written record, to be supplied to the Bisclosing 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 coples thereof,

3.3 The Company shall, within 7 (seven) days of receipt of a written demand from Transnet:
a) return afl written Confidential Information (including all€opies)pand

b} expunge or destroy any Confidential Information/fromanyscomputer, word processor of
other device whatsoever into which it was copied, read or programmed by the Company or
on its behalf.

3.4 The Company shall on request supply a certifi¢ate signed by a director as to its full compliance
with the requirements of clause 3.3b) above.

4 ANNOUNCEMENTS

4.1 Neither party will make or permit toibe made any announcement or disclosure of its prospective
interest in the Bid without the prior writken consent of the other party.

4.2 Neither party shall make,usetof the other party’s name or any information acquired through its
dealings with the othef party forpublicity or marketing purposes without the prior written consent
of the other party.

5 DURATION

The obligations 0f edch party and its Agents under this Agreement shall survive the termination of any
discussions gr negotiations between the parties regarding the Bid and continue thereafter for a period of
5 (five) 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 Bid and in complying with the terms of this Agreement.

7 ADEQUACY OF DAMAGES

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

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

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

thereof and any regulations made pursuant thereto.

8.2 The Receiving Party warrants that it and its Agents have the appropriate technical and
organisatiohal measures in place against unauthorised or untawful processing of data relating to
the Bid and against accidental loss or destruction of, or damage to such data held or processed by
them,

9 GENERAL

9.1  Neither party may assign the benefit of this Agreement, or any interest*herelinder, except with the
prior wrikten consent of the other, save thal Transnet may assign4his Agreement at any time to

any member of the Transnet Group.

9.2  No failure or delay in exercising any right, power or privilegesunder. 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.

9.3  The provisions of this Agreement shall be severablé'inthe event that any of its provisions are held
by a court of competent jurisdiction or otherf@pplicable authority to be invalid, void or otherwise
unenforceable, and the remaining proyisions, shall remain enforceable to the fullest extent

permitted by law.

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

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

between the parties.

9.6  This Agreement will be geverned by and construed in accordance with South African law and the
parties irrevocably\submiisto the exclusive jurisdiction of the South African courts.

000000000
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1 INTRODUCTION

When an Agreement is ente;ed into between Transnet SOC Ltd [Transnet] and the appeinted supplier

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

technical specifications for the Services, the Generat Bid Conditions, a Schedute of Requirements or Work

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

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

2 DEFINITIONS

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

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

2.1
2.2

2.3

2.4

2.5
2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules, andfor annexures and/or
appendices, including the Work- Order(s), specifications for thelServices and such special
conditions as shall apply to the Agreement, together with the General*Tender Conditions and any
additional provisions in the associated bid documents tendgred byitheService Provider [as agreed
in writing between the Parties], which collectively and exclusively govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property means allfIntellectual Property introduced and required by
either Party to give effect to their obligations undér the Agreement owned in whole or in part by
or licensed to either Party or their affiliates prioh to'the Commencement Date or developed after
the.Commencement Date otherwise pursuant foithe Agreement;

Business Day(s) means Mondays to,Fridays between 07:30 and 16:00, excluding public holidays
as proclaimed in South Africa;

Commencement Date.means [®]; notwithstanding the signature date of the Agreement;

Confidential Information means any information or other data, whether in written, oral,
graphic or in afy, other form such as in documents, papers, memoranda, correspondence,
notebooks, repotts, drawings, diagrams, discs, articles, samples, test results, prototypés, designs,
plans, formulae; hatents, or inventor’s certificates, which a Party discloses or provides to the other
Party [interitionally or unintentibnahy, or as a result of one Party permitting the representative of
the other Party fo visit any of its premises), or which otherwise becomes known to a Party, and
whichis not in the pub!ic domain_aﬁd'indudes, without limiting the generality of the term:

a) information refating to methods of operation, data ér}d plans of the disclosing Party;

b)  the contents of the Agreéement; .

c) private and personal détai!s of empioyees or clfents of the disclosing Party or any other
- berson where an onus.reéts- on the d_isc,lbsing Party to maintain the confidentiality of such
" information; . . S :

d) ény information disclosed by either Pérty and which is clearly marked as being confidential

or secret;

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

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

h}  information contained in the software and associated materiat and documentation
belonging to the disclosing Party;

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

i) Copyright Works;
k) commercial, financial and marketing information;

)] data concerning architecture, demonstrations, tools and techniques, progesses, machinery
and equipment of the disclosing Party; '

m) plans, designs, concepts, drawings, functional and “teehpical requirements and
specifications of the disclosing Party;

n} ~ information concerning faults or defects in goods, equipment, hardware or software or the
incidence of such faults or defects; and

9); information concerning the charges, FegSyand /Nor costs of the disclosing Party or its
autharised Subcontractors, or their methods, practices or service performance levels
actually achieved;

2.7  Copyright means the right in expréssionspprécedures, methods of operations or mathematical
- concepts, computer program codes, ¢ompilations of data or other'materia[, literary works, musical
waorks, artistic works, sound regerdings, broadcasts, pregram carrying signals, published editions,
photographic works, or cinemategraphic works of the copyright owner to do or to authorise the

dozng of certain acts specifidin respect of the different categories of works;

28 Default means any breach” of the obligations of either Party [including but not limited to
fundamental breéach or breach of a fundamental term] or any Default, act, omission, negligence or
statement of either Party, its employees, agents or Subcontractors in conh_ection with or in
relationgdo the subject of the Agfeement and in respect of which such Party is liable to the other;

2.9 I_Jeliverable(s) means any and all works of authorship, products and materials developed,
wiitten, prepared, as_éembied, integrated, modified or provided by the Service Provider in refation
o the 'Services; .
2.10 - Desigits mean registered Des'igns_ andfor Design applications and will include the monopoly right
' Qranted for the protection of an independently created industrial design including designs dictated
essentaally by technical or functional considerations as well as topographles of integrated drcuits
*and integrated cireuits; :

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

from time to time;
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212

2.13

2.14

2.15
2.16

2.17
- 2,18

2.19

2.20

221
2.22

2.23

12,24

2.25
2.26

Foreground Intellectual Property means all Inteflectual Property developed by either Party
pursuani to the Agreement;

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

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

Materials means the Deliverables, the Service Provider Materials and the Third Party Materialé;
Parties mean the Parties to the Agreement fogether with their subsidiaries, divisions, businéss
units, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, onte the latter have proceeded to grant,
and includes a right granted for any inventions, products orprocesses in alt fields of technology;

Permitted Purpose means any activity or process t be undertaken or supervised by Personnel
or employees of ong Party during the term of the Agreement, for which purpose authorised
disclosure of the other Party’s Confidential Infopmation or Intellectual Property is a prerequisite in
order to enable such activity or process tofbe accomplished;

Personnel means any partner, employee; agent, consultant, independent assoclate .or supplier,
Subcontracior and the staff of stch. Subcohtractor, or other authorised representative of either

Party;

Purchase Order(s) means official orders issued by an operating division of Transnet to the
Service Provider for the provision of Services;

Service(s) means [#], the Service(s) provided to Transnet by the Service Provider, pursuant fo
the Work Order(s) interms of the Agreement;

Service Level, Agreament or SLA means the processes, deliverables, key performance

" indicatérs_and performance standards relating to the Services to be provided by the Service

Provider;

Subcontract means any contract or agreement or proposed contract or agreement between the

“Sérvice Provider and any third party Whereby that third party agrees to provide to the Service

Provider the Services or any part theredf;
Subcontractor means the third party with whom the Service Provider enters into a Subcontract;

Service Provider Materials means all works of authorship, products and matetials [including,

- but not limited to, data, diagrams, 'cha_rtS, TEPOLts, 'speciﬁcat’ions,_ studies, inventions, software,

software development tools, methodologies, ideas, methods, processes; concepts and techniques]

" owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
" developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,

and used by the Service Provider in the performance of the Services;
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2.27 Tax Inveice means the document as required by Section 20 of the Value-Added Tax Act, 89 of

$2.28

229

2.30

2.31

1991, as may be amended from time to time;

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

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

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

Work Order(s) means a detailed scope of wark for a Service required by, Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transget, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

3.1

3.2

33
34
35

Clause headings in the Ag.reement are included for ease of referenge only and do not form part of

the Agreement for the purposes of _interpretation or for any ‘ether purpose. No provision shall be

construed against or interpreted to the disadvantage of either Party hereto by reason of such
Party having or being deemed to have structuted ox drafted such provision.

Any ferm, word, acronym ot phrase used imthegreement, other than those defined under the
dause heading “Definitions” shall be gliven its plain English meaning, and those terms, words,
acronyms, and phrases used in the Agreement Will be interpreted in accordance with the generally
accepted meanings accorded thereto. '

A reference to the singular incorporates a reference to the plural and vice versa.
A reference to natural persons,incorporates a reference to legal persons and vice versa.

A reference to a parficular gender incorporates a reference to the other gender.

4 NATURE AND SCOPE

4.1

49
4.3

44

The Agreémentiis an agreement under the terms and conditions of which the Service Provider will
arrange for the jprovision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

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

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

" fully mcorporated into the body of the Agreement

'Durlng the period of the Agreement, both Parties can make written suggestmns for amendments

to-the Work Order(s), in accordance with procedures set out in clause 28 [Amendment and

. Change Controf] below. A Party will advise the other Party within 14 {fourteen} Business Days, or

4.5

such other period as mutually agreed, whether the amendment is acceptable,

Insofar as any term, provision or condition in the Work Order(s) conflicts with a like term,
provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.

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

5 AUTHORITY OF PARTIES

5.1  Nothing in the Agreement will constitute or be deemed to constitute a partnefship between the
Parties, or constitute or be deemed to constitute the Parties as agents of employees of one
another for any purpose or in any form whatsoever,

5.2 Neither Party shall be entitled to, or have the power or authority te enter into an agreement in the
name of the other; or give any warranty, représentation onundertaking on the other's behalf; or
create any liabifity against the other or bind the other’s credit in any way or for any purpose
whatsoever.

6 WARRANTIES
6.1  The Service Provider warrants to Transnet that:

a) it has full capacity and authority to enter into and to perform the Agreement and that the
Agreement is executedby a duly@thorised representatives of the Service Provider;

h) it will discharge it5 ebligations under the Agreement and any annexure, appendix or
schedule hereto with,athdue skill, care and diligence; '

()] it will be solelysrespansible for the payment of remuneration and associated benefits, if
any, ofqits Personfiel and for withholding and remitting income tax for its Personnel in
conformance with any applicable laws and regulations;

d) it will procure licencés for Transnet in respect of ail Third Party Material detailed in the
Work Ofder(s), and will procure the right for Transnet to take such copteé. [in whole or in
part) of such Third Party Mate,rials'as it may reasonably require for the purposes of back-
up for archiving and disaster fecovery; and '

e) the use or possession by Transnet of any Materials will not subject Transnet fo any claim
for infringement of any Intellectual Property Rights of any third party. '

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

a retention of Fees as detailed in the relevant schedule and/or Work Order.
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

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

The Service Provider will remédy any defect within 30 thirty] days of being notified of that defect
by Transnet in writing, '

The Service Provider will not be liable to remedy any problem arising from or caused by any
modification made by Transnet to the Deliverables, or any part therecf, without the prior approval
of the Service Provider.

The Service Provider shall advise Transnet of the effects of any steps‘proposed by Transhet
pursuant to clause 6.5 above, including but not limited to any,cost implications or any disruption
or delay in the performance of the Services. The Parties agree' that any changes to the Services,
including fhe charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control procedure, as set out in clause 28 [Amendment and
Change Control].

The Service Provider warrants that:

a) it has, using the most up-to-date softwarg available, tested for {and deleted] all commonly
known viruses in the Materials and forall viruses known by the Service Provider at the date
of the relevant Work Order; and

b} at the time of delivery to\Transnet, the Materials do not contain any trojan horse, worm,
fogic bomb, timedomb, back door, trap door, keys or cther harmfidl components.

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

its best endeavours to assist Ti'ansnet in réducing the effect of the virus and, particularly in the

event that a virls calises loss of operational efficiency or loss of data, to assist Transnet to the

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

The Servicé Provider undertakes to comply with South Africa’s general privacy protection in terms
ofsthe Bill of'Rights [Section 14] .in connection with the Agreement and_ shall i)rocure that its
Parsonnel shali observe the provisions of Section 14 [as app_licable]f or any amendments and re-
enactments thereof and any regulai:ions made pursuant thereto. '

- 'The Service Provider warrants that it has taken all reasqnabie precautions to ensure that, in the

event of a disaster, the impact of such disaster on the ability of the Service Provider to comply

~ with its obligations under the Agreement will be reduced to the gr'e_atest extent possible, and that
the Service Provider shall ensure that it has appropriate, tested and documented recovery

arrangements in place. _

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

7 TRANSNET'S OBLIGATIONS

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

7.2 The Service Provider shall give Transnet reasonable notice of any iRfornfation it requires in
accordance with dlause 7.1 above.

7.3 Subject to clause 13 [Service Provider’s Personnel], Transnet agrees to provide the Service
Provider or its Personnel such access to and use of its fadilities as is necessary to aliow the Service
Provider to perform its obligations under the Agreement.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER
8.1 The Service .Provider shall:
a) respond promptly to all complaintsiand epquiries from Transnet;

b} inform Transnet immediately of any dispute or complaint arising in relation o the provision
of the Services;

c) conduct its business in asprofessional manner that will reflect positively upon the Service
 Provider and thé Servieg Provider's Services;

d) keep full secords clearly indicating all transactions concluded by the Service Provider '
- relating Yo theperformance of the Services and keep such records for at least 5 [five] years
fronfthe date of each such transaction;

e) obtain, and at all imes maintain in full force and effect, any and all licences, permits and
the like'required under applicable laws for the provision of the Services and the conduct of
the-business and activities of the Service Provider;

) observe and ensure compliance with all requirements and oblig'ation's as set out in the.
' labour and related Iegislétion of South Africa, including the Occupational Health and Safety
Act, 85 of 1993; | L
“g) comply with all appiicabie environrhental legislation and regufations, and demonstrate
- sound envir_onfnent’al policies, mana'geme'nt_ and performance; and

'h)_ ensure' the validity of all renewable certifications, i'ncluding'but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the.
Agreemeht. Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shail be entitled, in addition to any other rights and remedies that it
may have in terms of the'Agreement,- tb terminate the Agreement forthwith without any
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liability and without prejudice to any claims which Transnet may have for damages against
the Service Provider.

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

a)
b)

<)

d)

e)_-

a)

h)

D

k)

mj

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

communicate openly and honestly with Transnet and demonstrate a commitment to
performing the Services timeously, efficiently and to the reguired standards;

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

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

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

practice and promote its own Internal policies aimed at prohibiting and preventing unfair

" discrimination {as further referred to In clause 22 — Equality and Diversiiy;

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

when requested by Transnet, provide cleapfand accurate information regarding the Service
Provider's own policies and pracedures; exciuding Know-How and other Confidential
Infbrmation, except where afhon-disclostre undertaking has been entered into between
the Parties;

not allow a conflict of interest to develop between its own interests [or the interests of any
of its other cusfomers] arid. the interests of Transnet;

not -accept o’ offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, dhcentive or gift that could reasonably be regarded as br_ibery or an
attempt to otherwise exert undue influence over the recipient; -

not» mislead) Transnet or its officers, employees and stakeholders, whether by act or
Smisdion;. '

fot offierwise act in an unethical manner or do anything which could reasonably be

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

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

9 FEES AND EXPENSES

© 9.1 . In consideration of the provision-' of the Services, Transnet will pay to the Service Provider the :

" Fees detailed in the relevant schedule or Work Order.

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

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

Order [which will be invoiced to Transnet at cost].
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93  Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and solely in connection with the
provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

b) are incurred in accordance with Transnet’s standard travel and expenses policies;
c) are passed on to Transnet at cost with no administration fee; and

d) will only be reimbursed if supported by relevant receipts.

9.4 Al Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personnet carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriatefiinclude VAT as a
separate item.

10  INVOICING AND PAYMENT

10.1 Transnet shall pay the Service Provider the amounts stipulatedgn,the relevant schedule or Work
Order, subject to the terms and conditions of the Agreements

10.2 Transnet shall pay such amounts to the Service Provider, upon receipt of a correct and undisputed
Tax Invoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoices, or<“such portion of the Tax Invoices which are
undisputed become due and payable to the Sérvice Provider for the provision of the Services, in
terms of clause 10.4 below.

"10.3 Al Fees and other sums payable undenthe Agreement are exclusive of VAT, which will be payable
at the appiicable rate.

10.4 Unless otherwise provided forgin the Wark Order(s) appended to the Agreement, Tax Invoices
shall be submitted tdgether with a month-end statement. Payment against such month-end
statement shall be madé&hy Transhet within 30 {thirty] days after date of receipt by Transnet of
the statement togetifer with all undisputed Tax Invoices and supporting documentation.

10.5 Where the paymentof any/Tax Irivoice, or any part thereof which is not in dispute, is not made in
accordance with this clause 10, the Service Provider s.ha!i be entitled to charge interest on the
outstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the
period from the due date of payment until the outstanding amount is paid.

11  FEE ADJUSTMENTS

1191, “Rées.for Services rendered in terms of‘ the Agreement shall be Subject to review as indicated in
the Work Order(s) annexed hereto from time to time.

11.2 No less than 2 [twe] months prior to any proposed Fee adjustment, the Part_ies shalk commence
' - négotiations for Fées for the next pericd or as otherwise indicated and appended hereto.
113 Should Transnet and fhe Service Provider fail to réach an ag'reement on Fees for the successive
period, either Party shall be entitled to submit this matter to dis_pute resolution in-accordance with
dlause 25 of this Master Agreement [Dispute Resolution]. ' .
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12  INTELLECTUAL PROPERTY RIGHTS

12,1 Title to Confidential Information

a)

b)

)

Transnet witl retain ali right, title and interest in and to its Confidential Information and
Background Intellectual Property and the Service Provider acknowledges that it has no

“claim of any nature in and to the Confidential Information and Background Intellectual

Property that is propriefary to Transnet. For the avoidance. of doubt, all the Service
Provider's Backaround Intellectual Property shall remain vested in the Service Provider.

Transnet shall grant to the Service Provider an irrevocable, royalty .free, non-exclusive
licence to use Transnet's Background Intellectual Property only for the Permitted Purpose.

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

The Service Provider shall grant to Transnet an irrevocable, royalty, free, non-exclusive
licence- to use the Service Provider's Background Intellectual Propertyzfor the Permitied

. Purpose. This licence shall not permit Transnet to sub-license tolether parties.

d)

The Service Provider shall grant Transnet access to thewService Provider's Background
Intellectual Property on terms which shalt be bona fide negotiated between the Parties for
the purpose of commerdally exploiting the Foreground Intellectual Property, to the extent
that such access is required.

12.2 Title to Intellectual Property

a)

All right, title and interest in and to Foreground Intellectual Property preparéd, conceived
or developed by the Service Provifler, its researchers, agents and employees shall vest in
Transnet and the Service Provideriacknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the termination or ¢afcellation of the Agreement dispute the validity or
enforceability of such,Foreground Intellectual Property, or cause to be done any act or

. anything contestifg,or'in any way impairing or tending to impair any part of that right, title

b)

<)

and interest4o any of the Foreground Intellectual Property and shali not counsel or assist
any persomto dowsos

‘Transnet ‘shall be entitled to seek protection in respect of the Foreground Intellectual
Property anyvrhere in the world as it shall decide in its own absolute discretion and the
Service Provider shall reasonably assist Transnet in attaining and maintaining protection of
the Foreground Inte!lectual Property. o

Where the Foreground Intellectual Property was created by the Service Provider or its
researchers agents and emptoyees and where Transnet elects not to exercise its option to
seek protection o decrdes to discontinue the financial support of the prosecution or

. miaintenance of any such protectlon Transnet shall notrfy the Service Provider who. shall

d)

have the right of f rst refusal to file -or contlnue prosecution or maintain any - such
apphcatrons and to maintain any protection |ssu1ng on the Foreground Inteilectual
Property.

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

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

Transnet's Background Inteflectual Property and/or Foreground Intellectual Property.

12.3 Title to Improvements
* Any improvements, deveiop'ments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intellectual Property and/or Confidential Information. shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
improvements, developments, adaptations andfor modifications, inventions:or discoveries. The
Service Provider hereby undertakes to sign all documents and do allithings as may be necessary
to effect, record and perfect the assignment of such improvementsydevelopments, adaptations
andfor modifications, inventions or discoveries to Transnet apd the Service Provider shall
reasonably assist Transnet in attaining, maintaining or documenting ewnership and/or protection
of the improved Foreground Inteilgctuai Property. '

12.4 Unauthorised Use of Confidential Inforrhatian
The Service Provider shall not authorise any patty to achon or use in any way any Confidential
Information belonging to Transnet whether ohhot such party is aware of such Confidential
Informati'on, and shall promptly notify Transneb of the information if it becomes aware of any
party so acting, and shall provide ffransnet,tive information with such assistance as Transnet
reasonably requires, at Transnet's cost and expénse, to prevent such third party from so acting.

12,5 Unauthorised Use of Inteflectual Property

a) The Service Provider ‘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, UhfairCompetition or passing off involving the Intellectual Property of
Transnethof Which the Service. Provider acquires knowledge and Transnet shall have the
righthas.itsiown option, to proceed against any party infringing its Intel!e_ctuai Property.

b 1t shall be within the sole and absolute discretion of Transnet to determine what steps shall
' be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet's cost, .in whatever measure including legal action to bring any infringement of

iflegal use to an end. ' ' ' '

) The Service Provider shall cooperate to p'rovide Transnet promptly with all relevant
ascertainable facts.

dy O Ir proceedings are commenced by Transnet alone, Transnet shall be responsibie for all
" 'éxpenses but shall be entitled to all damages or other award arising out of such
proceedings. If proceedings are commenced by both Parties,' both Parties wilt be
"Iresp_onsibie for the expenses and both Parties shall be entitled to damages or other award
arising out of proceedings. . ' ' '
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13  SERVICE PROVIDER'S PERSONNEL

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

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

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

13.3  The Service Provider will ensure that its Personnel comply with alf reasonable requirements made
“known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but not limited to security
regulations, policy standards and codes of practice and health and safety, requirements]. The
Service Provider will ensure that such Personnel at all fimes act in a lawful"and proper manner in
accordance with these requirements,

13.4 Transnet reserves the right to refuse to admit or-to remove from,any premises occupied by or on
behalf of it, any Service Provider Personnel whose admissionser,présence would, in the reasonable
opinion of Transnet, be undesirable or who represents & threat \to confidentiality or security or
whose presence would be in breach of any rules and regulations governing Transnet's Personnel,
provided that Transnet notifies the Service Provider of ariy such refusal [with reasons why]. The
reasonable exclusion of any such individualsfrom suchvpremises shall not relieve the Service

Provider from the performance of its obligations under the Agreement.

13.5 The Service Provider agrees to use all reasonable endeaﬁours to ensdre the continuity of its
Personne! assigned to perform the Services, If 'a'ny' re-assignment by the Service_'Prov'ider of those
Personnel is necessary, or if Transnebadvises that any such Personnel assigned are in any respect
unsatisfactory, including whereyany such Personnel are, or are expected to be of have been
absent for any period, then the'Service Provider will prom'ptly supply a replacement of eguivalent

~calibre and experience, .andwany sﬁch replacement shall be approvéd by Transnet.prior to
commencing provisioniof the’Services, such approyal not to be unréasonably withheld or delayed.

14 - LIMITATION OF,LIABELITY
14.1  Neither Party excludes or limits liability to the other Party for:
a) death,or personal injury due to negligence; or
b}, fraud:

14,2 NIhe Service: Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to-any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or cmission, by the
Service Provider or its Personnel in connection with the Agreement. The Service Provsder’s Ilabliity
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect. of any -
one occurrence or a series of related occurrences in a single calendar year, such amount to be
agreed in writing by the Parties.

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

14.4 Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shalt either Party be liable to the other for indirect or consequential loss or damage or including
indirect or consequential loss of profits, business, revenue, goodwill or anticipated savings of an

indirect nature or loss or damage incurred by the other Parly as a resuit of third party claims.

14.5 If for any reason the exclusion of liability in clause 14.4 above is void or unenforceable, either
Party's total liability for all foss or damage under the Agreemeht shall be as provided in clause
14.3 ahove, ' '

14.6  Nothing in this clause 14 shall be taken as limiting the liability of the Service Provider in respect of
clause 12 [Intelfectual Property Rightsjor clause 16 [Confidentiality].

15  INSURANCES

15.1 Without limiting the liability of the Service Provider under the Agreementy/the Service Provider
shall take out insurance in respect of all risks for which it is_prudent for'the Service Provider to
insure against, including- any fiability it may have as a result of its\activities under the Agreement
for theft, destruction, death or injury to any person andidamage to property. The level of
insurance will be kept under re_viéw by Transnet, on\an annual basis, to ensure its adequacy,
provided that any variation to the level of such dnsuranceéshall be entirely at the discretion of the
Service Provider,

15.2 The Service Provider shall arrange insurance with reputable insurers and wilt produce to Transnet
evidence of the existence of the policies omanfannual basis within 30 [thirty] days after date of
policy renewals.

16 CONFIDENTIALITY
16.1 The Parties hereby undertake the folidwing, with regard 1o Conﬁdential Information:

-2} not to divulgetor disclose to any person whomsoever in any form or manner whatsoever,
either ditectipor directly, any Confidential Information of the other, without the prior
written consent‘of such other Party, other than when called upen fo do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowerfed authotity or official, in which event the Party concerned. shall do what is
reasonably possibie to inform the other of such a demand and each shali assist the other in
seeking appropriate relief or the instltutmg ofa defenswe actlon to protect the Confidentia
Informatton concerned;

b} not to use, exploit, permlt the use of, directly or indirectly, or in any other manner

. whatsoever apply the Confidentiat Information, disclosed to it as a rasult of the Agreement,

for any purpose whatsoever other than for the purpose for which it is disclosed or
otherwige than in strict comphance with the prowsmns in the Agreement;

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

Respondent’s Signature ) Date & Company Stamp



Standard Terms and Conditions of Coniract Page 16 of 22
Form ST&C - Services [March 2012]

?

€)

g)

h)

)

K)

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

_pot to exercise less care to safeguard Transnet Confidential Information than the Party

exercises in safeguarding its own competitive, sensitive or Confidential Information;

Confidential Information disclosed by either Party to the 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 _'ar.cbrding to any other appropriate level of confidentiality
relevant to the nature of the information concerned, agreed between the Parties concerned

and stiputated 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 Canfidential Information
with regard to any matter related to the Agreement, unlesswritten autherisation to do so
has first been obtained from the Party first disclosing such information;

each Party shall be entitled to disclose such aspects of Canfidential 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 dutics”toreceive 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
inforfned by the Party of thé 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 6r consultants honour such obligations;

each Party shall potify,the-ether Party of the name of each person or entity to whom any
Confidential Information has been disclosed as soon as practicable after such 'disc[osure;

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

Agreepfent by the person or entity; and

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

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

where:

a)

by

a Party can demonstrate that such information Is already in the public domain or becomes
avai_lab!é to the public th_ro_ugh no breach of_'the Agreement by that Party, or its Personnel;

or .’ ' o - ' o '

was .rightfuliy 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 du.ty of
confidentiality; or- -
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c) 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

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

16.3  ‘This clause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] vears after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transhet pursuant to the Agreement shall be returned ko Transnet
including, without limitation all corporate identity equipment including dies, blocks, labels,
advertising matter, printing matter and the like.

17 - TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider 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 Setvice; and, in such event,
the provision of any remaining commitment shall remain subject in all raspects:to these conditions.

18 TERM AND TERMINATION

18.1 Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is [®]
and the duration shall be fora 12 [twe!ve] montheperiod,\expiring on [e], unless:

a) the Agreement is terminated by either, Patty in accordance with the provisions incorporated
herein or in any schedules or anngxures appended hereto, or otherwise in accordance with
aw or equity; or

b) the Agreement is extended atyTransnet’s option for a further period to be agreed by the-
Parties.

18.2 Either Party may terminate the Agreement forthwith by notice in writing to the other Party where
the other Paity has gommitted'a material Default and, where such Default is capable of remedy,
has failed to remefly stich Défault within 30 [thirty] days of receiving notice specifying the Default
and requiring its remedy.

18.3 FEither Party may.terminate the Agreement forthwith by notice in writing to the other Party when
the othen Barty is unable to pay its debts as they fall due or commits éray act or omission which
woilld be an‘act of .insolvency in tefms_of the Insolvency Act, 24 of 1936 [as may be amended
from time to time], or if any ,actibn, application or proceéding is made with regard to it for: -

a) a voluntary a.rrange_ment or composition or reconstruction of its deEts;
b) | its winding-up or dissolution; '
¢) - theappointment of a liquidator, trustee, receiver, 'administrative_receiver or similar officer;
' or S '
-~ d) . any s_ifnilér’action, application or proceedihg_ in any jurisdiction to which it is subject,
© 184 Transnet may terminate the'Agreement at any time within 2 [two] months of becorhiﬁg aware of .
- a change of control of the ‘Se.rvic_e Provider by notice in writing to the: Service Provider. For the

purposes of this clause, “control” means the right to direct the affairs of a company whether by
ownership of shares, membership of the board of directors, agreement or otherwise.

Respondent’s Signature . Date & Company Stamp
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18.5 Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 {thirty} days' written notice.

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

19  CONSEQUENCE OF TERMINATION

19.1 Termination in accordance with clause 18 [Term and Termination] shall not prejudice or affect any

- right of action or remedy which shali have accrued or shall thereafter accrue to either Party and all

provisions which are to survive the Agreement or impliedly do so shall remain in force and in
effect.

19.2 On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel wilt immediately deliver up to Transnet; all Deliverables and
property belonging te Transnet [or, in the event of termination of a Work Order, such as is
relevant to that Work Order] which may be in the possession of,%er undér the control of the
Service Provider, and certify to Transnet in writing that this has been done.

19.3 To the extent that any of the Deliverables and property referredito in clause 19.2 above are in
" elecironic form and contained on non-detachable storage deviggsgthe Service Provider will provide
Transnet with unencrypted copies of the same on magnetic media and will irretrievably destroy

and delete copies so held.

19.4 In the event that the Agreement is terminated by the Service Provider under clause 18.2 [Term
and Termination], or in the event that aWork Order is terminated by Transnet under clause 18.5
[Term and Termination], Transnet will ‘pay/to the Service Provider all outstanding Fees
fapportioned on a pro rata basis] relating to the work undertaken by the Service Provicier up until
the date of such termination. Transnet will also pay the costs of any goods and materials erdered
by the Service Provider in relationio the such work for which the Service Provider has paid or is
.iegally obliged to pay,in whichicase, on detive‘ry of such goods or materials, the Service Provider

- will promptly deliver such goods and materials to Transnet or as it may direct.

19.5 The provisions of clauses’ 0 [Definitions], 6 [Warranties], 12 [Intellectual Property Rights], 14
[Limitation«ef _Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
Resolution] and 29 [Governing Law] shall survive termination ot expiry of the Agreement.

19.6 If eithér Partythe Defaulting Party] commits a material breach of the Agre'ement and fails to
" remedy such breach within 30 [thirty) Busmess Days of written notlce thereof, the other Party
JTheéreinafter the Aggrleved Party], shall be entitled, in addition to any other rights and remedles
thabyit may have in terms of the Agreement to terminate the Agreement forthwith without any
liability and without pre3ud1ce to any clalms whsch the Aggneved Party may have for damages
against the Defaulting Party

19.7  Should:

a) : the Semce Provider effect or attempt to effect a comprom:se or comp05|t[on with its
creditors or ‘

.b) either Party be provnsmnal!y or finally I|qu1dated or placed under judicial management
whether provisionally or fi naily, or
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Q) either Parly cease or threaten to cease to carry on its normal fine of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in tarms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

then the other Party shall be entitied, but not obiiged, to terminate the Agreement on written

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

claims which either Party may have for damages against the other.”

2¢  ASSIGNMENT
Neither Party may assign the benefit of the Agre_ement or any interest hereunder except with the p'rior
written consent of the other. Further, in the event that Transnet wishes to assigh or novale the
Agreement'to any third party, the Service Provider agrees that it shall not unreasonably withhold or delay
its consent to such assignment or novation and that it shall only be entitled to recoverfrom Transnet any
reasonable legal costs incurred by it as a direct result of such assignment or novation.

21  FORCE MAJEURE

21.t Neither Party shall have any claim against the other Partylarising from any failure or delay in the
performance of any obligation of either Parly undey the Agreement caused by an act of force
majewre such as acts of God, fire, flood, war, .strike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism or givilidisturbance, defaults, delays or discontinuance
on the part of independent contracters, suppliets, or other circumstance's or factors beyond the
_reasonable control of either Party, and t0 the extent that the performance of obligations of either
Party hereunder is delayed by virtte of‘thefaforegoing, any period stipulated for any such
_performance shall be reasonably extended.

21.2  Each Party will take all reasonable steps by whatever lawful means that are avallable, to resume
-full performance as soon as\practicable and will seek agreement to modification of the relevant
provisions of the Agreémenlin.order to accommodate the new circumstances caused by the act of
force majeure. ¥ 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 Pariy may thereafter terminate
the Agreement with immediate notice. '

22 EQUALITY AND/DIVERSITY

22.1  TheSefvicesProvider will not victimise, harass or discriminate against any employee of either Party
. to the Agreement ot any applicant for employment w1th gither Party to the Agreement due fo their
‘gender, race, disability, age, religious’ belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work ehvirbnment demotion, transfer,
recruitment, recruitment advertusmg, termination of emp!oyment rates of pay or other forms of

compensation and selection for tramlng

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

Respondent’s Signature ) Date & Company Stamyp
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23  NON-WAIVER

231

23.2

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

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

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

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

thereby.

25  DISPUTE RESOLUTION

251

25.2

25.3

254

255

25.6

Should any dispute of whatsoever nature arise between the Parties cancerfiing the Agreement,
the Parties shall try to resglve the dispute by negotiation within 10s=jen] Busineés Days of such
dispute arising.
If the dispute has not been resolved by such negotiation either of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, which proceedings shall be held in
Johannesburg.

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

This clause constitutes an irrevocablé consenLby 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 itiis not bound by this dlause 25.

“This clause 25 Iis severable fromuthe rest of the Agreement and shall remain in effect even if the

Agreement is terminated for‘any reason.

This clause 25 shall net preclude either Party from seeking urgent relief in a court of appropriate
jurisdiction, where grounds for urgency exist.

26  ADDRESSES FORNOTICES

261

ThesParties to'the Agreement select the physical addresses and facsimile numbers, as detailed

-hereafter;"as their respective addresées for giving or sending any notice provided for or required
- in terms of the-Agreement, provided that either Party shall be entitied to substitute such other

address or facs_imile number, as may be, by written potice to the other:
a) Transnet . | -
- (i)’ Forlegal notices: . - R
| Fax No. [®]

Attention: Legal De;ﬁaft_ment

Respondent’s Signature . Date & Company Stamp
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(i) For commercial notices: [e]
Fax No. [e]
Attention: {e]
b The Service Provider
(iy  For ieéal notices: [*]
Fax No. [e]
Aftention: [e]
(i)  For commercial notices: [e]
Fax No. [#]

Attention: [e]

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

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

c) If faxed, on the date and time of sending.of such fax, as evidenced by a fax confirmation
~ printout, provided that such notice shall\be ‘confirmed by prepaid registered post on the
date of dispatch of such fax; o, should no postal facilities be avaiiébie on that date, on the

next Business Day.

27  WHOLE AND ONLY AGREEMENT

27.1 The Parties hereby confirm, that the Agreement constitutes the whole and only agreement
between them with fegard to the subject matter of the Agreement.

27.2  The Parties hereby eonfirit that the Agreement replaces all other agreements which exist or may
have existed in any form whatever between them, with regard to the subject matter dealt with in
the Agreéement, including any annexures, appendices, schedules or Work Order(s) appended
hereto. ’ C

28 AMENDMENT AND CHANGE CONTROL

' 28 1. Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Partles 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 usmg the dlspute resolution procedures in ciause 25 [D!SPUI‘E Reso/utfon}
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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.

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

accordance with clause 25 [Dispute Resolution] above.

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

counterpart.

000000000
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1 DEFINITIONS

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

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

* 11 Bid or Bid Dacument(s) shall mean a reference to a Request for Proposal or Request for Quotation;

1.2 Respondent(s) shall mean a respondent/bidder to a Transnet Bid; -

1.3 RFP shall mean Request for Proposal;

1.4 RFQ shall mean Request for Quotation;

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

1.6 Services shall mean the services required by Transnet as specified in its Bid'Doeument;

i.7  Service Provider shall mean the successful Respondent;

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

19 Transnet shall mean Transnet SOC Lid, a State Owned Company; and

1.10 VAT shall mean Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as
may be amended from time to time. '

2 GENERAL

All Bid Documents and subsequent contracts and,orders shall be subject to the following procedures as laid

down by Transnet and are to be strictly adhered to by any person or enterprise or company responding to

this RFX. .

3  LODGING OF BID DOCUMENTS 7

3.1 A Bid, which shall hereinafter include reference to an RFP or RFQ, shall be lodged with Transnet no
tater than the closing(dateland @me specified for the receipt thereof, in accordance with the directions
issued with Bid Documents, 7 _ '

3.2 Bids shail bedrafsmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Doturnénts with the Bid number and subject endorsed oﬁ the feft hand bottom corner of the
envelope. ' ' '

3.3

“The'Respondent’s return address must be stated on the reverse side of the sealed er_iveiope.

4  USE OF BID FORMS

4.1

4.2

Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office

stationery bearing their own terms and conditions of contract; 'non-compii_a'nce"wi_th.this- conditions

may fesu[t in the rejection of & Bid.

Respondents must note that the original Bid forms must be completed for submission and not a
reprocessed facsimile thereof. Only if insufficient space has been atldcate_d toa _part_ic'u!ar response
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may a Respondent submit additional information under separate cover using the Company's
letterhead and duly cross-referenced in the RFX.

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

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

5.2  If any of the drawings or specifications referred to in Bid Documents are the official publications of
recognised standardising bodies, copies of such drawings and specifications shall be acquired by
Respondents at their own expense.

6 DEFAULTS BY RESPONDENTS
6.1  If the Respondent, after it has been notified of the acceptance of its Bid fails to:

a) enter into a formal contract when called upon to do sogin terms of clause 14 [Contract
Pocuments], within such period as Transnet may specify;ses '

b) accept an order in terms of the Bid; or

c) when cailed upon to do so, furnish satisfactory \security of the fulfilment of the contract iy
terms of dause 15 [Securities],

Transnet may, in any such case, without prejuflice to any other legal remedy which it may have,
proceed to accept any other Bid or, if it is nécessary to do so, call for Bids afresh, and may recover
from the defaulting Respondent any additional expense incurred by it in calling for new offers or in
occepting a higher offer. ' ' :

6.2 Ifany Respondent, who has subrhitted a Bigd and/or concluded a contract with Transnet [hereinafter
referred to as the Service Pfovider], or in the capacity of agent or subcontractor who has been
associated with such Bid of contract:

a) . has withdrawn sugh Bid after the advertised date and hour for the receipt of Bids; or

b} has, after havingibeen notified of the acceptahce of its Bid, failed or refused to sign a contract
when called upon t6 do so in terms of any condition forming part of the Bid Documents; or

¢) _ Has(camied. out any contract resulting from such Bid in an unsatisfactory manner or has
bfeached any condition of such contract; or

d) _has offered, promised or given a bribe in relation to the obtaining or the execution of such
contract; or
e) has acted in a fraudulent or improper manner ot in bad faith towards Transnet or .any .

government department or towards any public body, company or person, or

) has made any mcorrect statement in the affidavit or certificate referred to in clause 12 [Formai' '
- Notification Regardrng Name of Successful Respondent] and is unabie to prove to the
sa’osfactmn of Transnet that

'(i) it made the statement in good faith honestly believing lt to be correct; and
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(i)  before making such statement, it took all reasonable steps to satisfy itself of its

correctness; or

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

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
fincluding any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet busmess through its “blacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2b), 6.2d) or 6.2e) above, may make representations to the Chief @perating Officer of
Transnet Group, whose decision shall be final,

6.4 Any disqualification [Blacklisting] imposed upon any person or enterprise or company, may also apply
to any other enterprise under the same or different names of disqualified\persons or enterprise or
company [or associates thereof] and shali for avoidance of doubtialSosbe)applied to any agent or

-employee of the person or enterprise or company concerned.

7 CURRENCY

Prices or fees must be quoted in the currency of the Repliblic of South Africa [ZAR] in respect of local
Services. Prices or fees in any other cutrency may be rejected by Transnet save where such price is quoted
by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that where the wholgfor a portion of the contract or order value is to be
remitted overseas, Transnet shall,  requested to do so by the Service Provider, effect payment overseas
directly to the foreign principal or manufacturer of such percentage of the contract or order value as may be
stipulated by the Respondent ingts Bid Docunients and any variation in the amount to be so paid, which may
arise as a result of fluctuationshin the’rate of exchange involved, will be for the account of the Service

Provider.

8.1  The Respondent'who desires to avail itself of the aforementioned facility must at the time of bidding
furnish thelinfofmation called for in the clause " Exchange and Remittance of the Bid Documents and
also furtiish full'details of the principals or service providers to whom payment is to be made.

8.2 The Service Prov;der shal! at its own cost obtain forward exchange cover.on foreign currency to
_protect itself agatnst any currency rate fiuctuation risks for the duration of any resulting contract or
_ order. Transnet will NOT accept any fluctuations in the rate of exchange at the time when payments

are made. ' :

Transnet wili not recognise any claim for adjustrﬁent of the order and/or -contract price under clause 8.2
fabove if the incréase in price arises after the date on whlch the Services were to be compieted as set out in
the order and/or contract, or any subsequent agreement between the partles ’

9  ACCEPTANCE OF BID

© 9.1 ~ Transnet does not bind itself to accept the lowest or any Bid.
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1¢

11

12

13

14 '_

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

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

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

LAW GOVERNING CONTRACY

The law of the Republic of South Africa shall govem the contract created by the acceptance of a Bid. The
domiciium citandi et executandf shall be a place in the Republic of South Afrlca to"he specmed by the
Respondent in its Bid at which all legal documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa.  Anforeign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Republic of South Africa who is
empowered to sign any contract which may be entered into in the event of its Bid being accepted and to act
on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the dirégtors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of the members shall be stated in the Bid. If the Respondent is a
partnership or an individual frading under a trade name, the full names of the partners or of such individual,
as the case may be, shall be furnished. .

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT

In the case of Bids submitted todhesSecretary of an Acquisiﬁon Councll, unsuccessful Respondents will be

formally notified of the names of successful Respondent(s) as soon as possible after the closmg date for
receipt of the Bid in questlon

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are submitted, to the Secretary of ah Acquisition Council, Respondents may at any time
communicate/with the Secretary on any matter relating fo its Bid but in the absence of written authority
from the S&6tetary, no communication on a question affecting the sub;ect of a Bid shali take place between

'Respondents or other potential suppiters ot any member of the Acquisition Council or official of Transnet

durmg the penod between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s) A Bid, in respect of which any such unauthonsed commumcatlon has occurred
may be d|squal|t" ed.

 CONTRACT DOCUMENTS

14.1 The contract documents will comprise these General Bid Conditions. and the Standard Terms and
Conditions of Contract [Form ST&C - Serwces] and any schedule of “Special Condmons ot otherwise
which form part of the Bid Documents.

Respondent’s Signature . : Date & Company Stamp



Transnet General Bid Conditions ~ Services Page 7 of 10
[March 2012}

14.2 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet’s letter of acceptance / intent, subject to all additionai amendments and/or
special conditions thereto as agreed to by the parties.

15  SECURITIES

15.1 The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of .
syretyship [Deed of Suretyship] furhished by an approvéd bank, building society, i_nsurance or
guarantee corporation carrying on business in South Africa,

15.2  The security may be applied in whole or part at the discretion of Transnet to make good any loss or
dammage which Transnet may incur in consequence of a breach of the contractorany part thereof.

15.3. Such security, if required, shall be an amount which will be stipulated in the Bid Documents.

154 For the purpose of clause 15.1 above, Transnet will supply a Peed of Suretyship form to the
successful Respondent for completion and no guarantee in any,other farm will be accepted. A copy
of such form will be supplied to Respondents on request. For this purpose a Deed of Suretyship form
will be provided which shall be completed and returnedsto Transnet or a designated official by the
successful Respondent within 30 [thirty] days from the,date of the letter of acceptance. No payment
will be made untif the form, duly completed, is delivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save Where prior extension has been granted, entitles
Transnet without notice to the Service Provider to cancel the contract with immediate effect.

15.5 Additional costs iﬁcurred by Transnet ficcessitatéd by reason of default on the part of the Service
Provider in relation to the conditions of this.clatise 15 will be for the account of the Service Provider.

_ 16 . PRICES SUBJECT TO CONFIRMATION
16.1 A Bid with prices which aré subjeet to confirmation will not be considered.

16.2  Bids where firm priceg are'guotéd for the duration of any resulting order and or contract will receive
precedence over prices which are subject to adjustment.

17  DELETION OF SERVIGES EXCLUDED FROM BID

The Respondentmustidelete Services for which it has not tendered or for which the price or fee has been
Jincluded elsewhere in its Bid.

18  ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

AII alterations made by the Respondent to its Bid price(s) prior to the submission of its Bid Documents must
be done by deleting the mcorrect fi igures and words where required.and by inserting the correct ﬁgures and
words agamst the ltems/Serwces concerned. All such alterations must be initialted by the. person who 5|gns'
the Bid Documents Failure to observe this requirement may result in the partlcular 1tem(s) or Services
concerned bemg excluded in the matter of the award of the busmess
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19  VALUE-ADDED TAX

19.1 In respect of local Services, i.e. Services to be provided by a South African company, the prices or
fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the
standard rate on the Service Provider's Tax Invoice.

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

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

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

20 TERMS AND CONDITIONS OF BID

20.1 The Service Provider shall adhere to the Standard Terms and Conditionsief Contract as set out in
Form ST&C - Services, a copy of which is issued with the Bid Docuffients, tegether with any schedule
of “Special Conditions” or otherwise which form part of the Bid Documents.

20.2 Shoutd the Respondent find any conditions unacceptable, itshould indicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead. Any such
submission shall be subject to review by Transnet's Legal ounsel who shall determine whether the
proposed alternative(s) are acceptable or otherwise, as the case may be.

21 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
211 Method of Payment '

a) The attention of the Respondent isudirected to clause 10 finvoices and Payment] of Form
-STAC ~ Services, whichssetsout the conditions of payment on which Bid price(s) shall be
based. '

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

Q) The Respondent isdequired to give full pai‘ticuiars of the terms that will be applicable to its
alterpative offer(s) and the financial merits thereof will be evaluated and taken into
consideration’when the Bid is adjudicated. '

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

NOTE: The successful Respondent [the Service Provider} shall, where applicable, be required to
furnish a guarantee covering any advance payments. - Co . .
21.2 Conditional Discount . ' |
' Reépondents offering brices which are subject to a conditional disx_:ouht applicable for payment within
-a& specific period are to note that the conditional period ‘will be calculated as from the date of receipt

by Transnet of the Service Provider's month-end statement reflecting the relevant Tax Invoice(s) for
payment purposes, provided the conditions of the order or contract have been fuffilied and the Tax.
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional pericd will be recaiculated from the date of receipt

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

23 VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in é covering letter if it is considered necessary that employees of
Transnet should carry out inspection and/or review any operational Services at the premises of the
preférred Respondent or its subcontractors overseas for the purpose,of‘a preduct demonstration
and/or final acceptance or for any other reason.

23.2 If the Respondent considers overseas visits to be necessary it/must provide the following information
in a covering fetter in respect of each proposed visit:

a} countries and places to be visited;

b} number of employees and disciplines involved, .
c) number of man-days involved; and

d) motivation for the visit.

23.3 Transnet will make all arrangements (with regard to booking of air journeys, hotel reservations,
transport to and from airports, places of ifspettion or demonstration, etc. and all expenses will be for
the account of Transnet.

23.4 Before a visit is undertakerivsuch, as envisage in this clause 23, Transnet and the Respondent will
agree in writing on thefnumiber of employees of Transnet that should undertake the visit and the
‘number of man-days/involved.in the visit,

.24 ~ BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS -

24.1  Bids submittedby foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Coungit or to a designated official of Tranéne_:t according to whichever officer is specified in
- thesBid “Bocuments, or. may be so fo'rwarded_ ‘on_the principal's behalf by its South African
representative or agent provided that written proOf is submitted that such representative dr agent has
been duly authorised to act in that capacity by the principal. Failure to submit such authorisation by

the representative or agent shali disqualify the Bid. ‘ . S -
24.2 ‘When legally authorised to prepare-and submit Bids on behalf of their principals not domiciled in the

B Republic of South Africa_, representatives or agents must compile the Bids in the names of such -
' 'pﬁ_nc'ipais and sign them on behalf of the latter. . -

24.3 . South African répresentatives or agents of é;successful foreign Respondent must when so required
enter into a formal contract in the name of their principals and must sign such contract on behaif of

Respondent’s Signature : Date & Company Stamp




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

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

a) Such Power of Attorney must comply with Government Notice No. 1160 of 27 June 1930 [and
any amendments thereto] - "Rules of the Supreme Court of South Africa for the authentication
of dacuments executed outside the Republic for use within the Republic.”

b) The Power of Attorney must be signed by the principal under the same title as used in the Bid

Documents.

c) On arrival within the Republic of South Africa this Power of Attorney i fovbe completed in
‘terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any amendment thereof.

d) If a Power of Attorney held by the South African representative or agent inciudes matters of a
general nature besides provision for the entering into and signing of,a contract with Transnet,
a certified copy thereof should be furnished.

e} The Power of Attorney must authorise the South African’representative or agent to choose the
domicifium citandi et executandi as provided for in clause 26! fAddresses for Notices] of the
Standard Conditions of Contract, Form ST&C - Services.

244 If payment is to be made in South Africa, the foreign Supﬁlier [i.e. the principal, or its South African
agent or representative], must notify Transnet inywriting whether, for payment by electronic funds
transfer [EFT]:

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

b) funds are to be transferredito the credit of its South African agent or representative, in which
case the name and hrancghraf such bank shall be furnished.

24,5 The attention of the Respondentis directed to dause 15 above [Securfties] regarding the provision of
security for the fulfilmentiof contracts and orders and the manner and form in which such security is
to be furnished. ' -
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