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TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

Y]

REQUEST FOR QUOTATION [RFQ] NO: CRAC-VEG- 98%»

MAINTENANCE OF UNDERGROUND TELECOMM ON COPPER CABLE
FOR A PERIOD OF 3 MONTHS WIT THE VEREENIGING DEPOT
BOUNDARIES (GMR-VEREENIGI EREENIGING-WOLWEHOEK,

VEREENIGING- POTCHEFSTROOIO

ISSUE DATE: RUARY 2013

BRIEFING SE EBRUARY 2013 (10:00 @ Isando)
CLOSIN DA 07 MARCH 2013

CLO TI : 10:00

W

o TE: 03 JUNE 2013
Q DIRECTION/SITE CONTACT PHINDI SIBIYA ON (083 458 1354)
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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: Post and/or courier]
CLOSING VENUE: INYANDA HOUSE 1, 21 WELLINGTON ROAD, PARKTOWN, JOHANNESBURG,
2001

1 Responses to RFQ

Responses to this RFQ [Quotations] must not include documents or reference reIatin%ﬂo any other

quotation or proposal. Any additional conditions must be embodied in an accompanying I€tter.

2 Broad-Based Black Economic Empowerment [B-BBEE] y
Transnet fully endorses and supports the Government’s Broad-Based omic Empowerment

s ‘enterprises who share these

Programme and it would therefore prefer to do business with loca @
same values. Transnet will accordingly allow a “preferenge” toWcompanies who provide a B-BBEE

Verification Certificate. All procurement transactions will luated accordingly.

2.1  B-BBEE Scorecard and Rating

ement Policy Framework Act (PPPFA), Act 5 of

note the following:

As prescribed in terms of the Prefere @
2000 and its Regulations, Respofidents ‘aketo
a o

o Functionality is included at alification stage with a prescribed percentage threshold

¢ Proposals will be e on price which will be allocated 80 points and preference which will

be allocated 204poi dependent on the value of the Goods or Services
e The 80/ ence point system applies where the acquisition of the Goods or Services will
han R1 000 000.00.

If 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,

e RFP will be cancelled
In Gompliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:

a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or

b) Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based on the following:

c) Large Enterprises [i.e. annual turnover greater than R35 million]:

. Rating level based on all seven elements of the B-BBEE scorecard

d) Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 million]:

. Rating based on any four of the elements of the B-BBEE scorecard

Date & Company Stamp
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e)

2.2

Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

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

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

Sufficient evidence to qualify as an EME would be a certificate (which may be in the form

of a letter) from an auditor or accounting officer or a certificate from a Verification Agency

accredited by SANAS. The certificate must confirm the company’s turnover, black

ownership / black female ownership and B-BBEE status level. Q)

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

Transnet will accordingly allocate a maximum of 20 [twenty] poi acgerdance with the
80/20 preference point system prescribed in the Preferential Pro olicy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations to the Responde : re based on an entity’s B-

BBEE scorecard rating. /Refer Annexure A for further ta//s
N.B. Failure to submit a B-BBEE certificate, whi id as at the Closing Date of this RFP, will
result in a score of zero being allocated for B

[Refer Section 3, Vendor Application Fo rnable Documents required]

xceeds certain minimum targets. Please note that a Respondent’s ownership,
anagement control and employment equity at the time of the submission of the bid, may
differ from that which is reflected in the B-BBEE scorecard. When claiming that the
minimum targets for FRC (Current) has been met, the Respondent must reflect his B-BBEE
status at the time of submitting the bid. Supporting documentation may be requested in
this regard. The minimum requirements for this RFP for FRC (Current) are stipulated in the

table below:

Respondent’s Signature

T T T TDate & Company Stamify
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: ' MINIMUM COMPLIANCE TARGET
EQUALIFICATION CRITERIA
e A (%) AS A PERCENTAGE OF THE

- ORGANISATION
Further Recognition Criteria (Current):

0,
Black Ownership 35%
i 30%
Black Woman Ownership
35%

QSE/EME

N.B. Failure to achieve the minimum prequalification targets allocated for FRC (Current) for any
one of the criteria listed above at the closing date of this tender will result in disqualification.

Respondents are required to complete and submit their FRC Claim F for FRC
(Current) attached hereto as ANNEXUre.......cesesvves with their Proposals. fer Section
......... 1.eees fOI frther instructions]

Note: Should a JV be envisaged, the principal Respondent is requ /t the required

responses as indicated above.

3 Communication O

Quotations are requested from interested respon ‘@ to supply the above mentioned to Transnet
Freight Rail.

On or after 11 February 2013 RFQ doe inspected at and are obtainable from the office of

Transnet freight Rail, Tender advice centre, gfound floor, Iyanda House 1, 21 Wellington Road.

a) Respondents are wa hat¥a response will be liable for disqualification should any attempt be
made by a Re t either directly or indirectly to canvass any officer(s) or employee of Transnet
in respect i etween the closing date and the date of the award of the business.

by A p may, however, before the closing date and time, direct any written enquiries relating

RFQ to the following Transnet employee:
Tshiamo Motitswe

Email: tshiamo.motitswe@transnet.net

(I

PLEASE BRING THE VALID DOCUMENT ON THE DAY OF BRIEFING AND ALSO MAKE
SURE THAT YOU BRING YOUR SAFETY SHOES AND REFLECTIVE VEST ON SITE

A non-refundable tender fee of R 100.00 (inclusive of vat) is applicable per tender (listed below).
Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598, Branch
Code 004805. The deposit slip must reflect the tender number and Company Name. Receipt/s of
To be presented prior to collect of the tender/s.

NOTE: This amount is not refundable.

Respondent’s Signature Ddle & Cuinpdily Sldtnp
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¢) 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 011 544 9486

Email Prudence.nkabinde@transnet.net

4 Tax Clearance

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

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

5 VAT Registration

\
The valid VAT registration number must be stated here: [if )//cab/e].
6 Legal Compliance
The successful Respondent shall be in full and complete compliance wi applicable national

and local laws and regulations.

7 Changes to Quotations

Changes by the Respondent to its submission will no onsidered after the closing date and time.
8 Pricing

All prices must be quoted in South Afti a fixed price basis, excluding VAT.
9 Prices Subject to Confirmatio

Prices quoted which are je nfirmation will not be considered.

10 Negotiations \
Transnet reservés the right to undertake post-tender negotiations with selected Respondents or any

numbet of sho ed Respondents.

11 i er
A Quotation furnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this

“
- statement must be clearly and specifically indicated.

12 Disclaimers

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

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

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

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

o disqualify Quotations submitted after the stated submission deadline;

. not necessarily accept the lowest priced Quotation;

. reject all Quotations, if it so decides;

~—-— "Respondent's Signature Date & Company Stamp
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o place an order in connection with this Quotation at any time after the RFQ’s closing date;
o award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
. split the award of the order/s between more than one Supplier/Service Provider; or

o make no award at all.

Transnet reserves the right to lower the threshold for Technical by ................ Yo [eeeernennnirones percent] if
no Bidders pass the predetermined minimum threshold or if only one bidder passes the threshold. This

right will be exercised in Transnet’s sole discretion.

In addition, Transnet reserves the right to exclude any Respondent from the bidding process who has
been convicted of a serious breach of law during the preceding 5 [five] years, including but not limited to
breaches of the Competition Act 89 of 1998. Respondents are required to indicate below ‘V‘Qether or not
they have been found guilty of a serious breach of law during the past 5 [five] years:

I/We do her: rtify that J/wve
have/have not been found guilty during the preceding 5 [five] years WS breach of law,
including but not limited to a breach of the Competition Act, 89 of 19 of law, tribunal or
other administrative body. The type of breach that the Respon uired to disclose excludes

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

Where found guilty of such a serious breach, please se:

DATE OF BREACH: “\\

Furthermore, 1/ wledge that Transnet SOC Ltd reserves the right to exclude any Respondent
from the biddin W& should that person or entity have been found guilty of a serious breach of law,
tribun re ry obligation.

13 @ a riteria

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

NATURE OF BREACH:

Provider, if so required:

Prequalification criteria

Company safety plan IRO act 85 of 1993
Compliance to specification

Commercial terms

Competitive pricing

References/previous performance record
Technical capacity (Resources)

Delivery schedule

B-BBEE

B-BBEE certificate and scorecard

Respondent’s Signature  ~ 2 ~————— - ~Date & Company Stamp
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e  Administrative responsiveness - Completeness of response and returnable documents

e  Technical threshold of ................ %: Compliance to specification / quality, previous performance,
delivery lead-time
. Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

Transnet will utilise the following formula in its evaluation of Price:

PS = 80 (1 —P“‘P”“i")

Prin
Y]

Where:

Ps Score for the Bid under consideration
Pt . Price of Bid under consideration V
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

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

B-BBEE Status Level
of Contributor

oints
em)

Dl N =

8

Non-compliant
contributor

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

. 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 is
effected.

Respondent’s Signature —  —Date & Company Stamp
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15 Banking Details

BANK:
BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

16 Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

17 Disclosure of Prices Quoted
Respondents must indicate here whether Transnet may disclose their quoted prices &%onditions to

other Respondents:

YES NO \/

18 Returnable Documents
Returnable Documents means all the documents, Sections ax es, as listed in the tables

below.
a) Respondents are required to submit with their tionsithe Returnable Documents, as detailed
below.

Failure to provide all these Documents may result in a Respondent’s
disqualification. Responden are erefore urged to ensure that all these Documents

are returned with their

All Sections, as indi e footer of each page, must be signed, stamped and dated by the

Respondent. S submission of these mandatory Returnable Documents by so indicating
[Yes or N@] imth below:
: o ’ | Submitted
Returnable Documents - _ |l '[Yesor
. : | Nol

otice to Bidders

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

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

- Valid B-BBEE certificate from auditor, accounting officer or SANAS accredited
Verification Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the tender will result in an automatic score of zero being
allocated for B-BBEE scorecard

SECTION 2 : Quotation Form
SECTION 3: Vendor Application Form

. Orlglnal canceIIed cheque or bank verlflcat|on of banklng detalls

A4

Respondent’s Signature Date & Company Stamp
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_ T Submitted
Returnable Documents [Yes or

No]

o Certified copies of IDs of shareholder/directors/members [as applicable]

e Original valid Tax Clearance Certificate [Consortia / Joint Ventures / Sub-
contractors must submit a separate Tax Clearance Certificate for each party] | ¢

SECTION ................ : Further Recognition Criteria Current
ANNEXURE .....coovneneen. : Technical Submission/Questionnaire V

Respondent's Signature Date & Comipany 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 related thereto.

1/We agree to be bound by those terms and conditions in:
e the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [available on
request]; and
« any other standard or special conditions mentioned and/or embodied in this Request for Quotation.
N
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 correspondencel], together With Transnet’s

acceptance thereof shall constitute a binding contract between Transnet and

I/We further agree that if, after I/we have been notified of the ac @ y/our Quotation, I/we fail
to deliver the said goods/service/s within the delivery lead-time quoted, Jiransnet may, without prejudice

to any other legal remedy which it may have, cancel t er and recover from me/us any expenses
incurred by Transnet in calling for Quotations afres r having to accept any less favourable offer.
; hedule

I/We quote as follows for the goods @, on a “delivered nominated destination” basis, excluding
VAT: [for SERVICES, attach a'scope rk & pricing schedule]

; il T RS o tal
" Uni - 'UnitPrice | ..
i Unitof Quantity : | Price
T MEasie: (ZAR) S || (zAR)
| metre | 10 km
le & closing according to | metre 10 km
Per joint 30 Joints
Between two | 30 Joints
joints
Delivery Lead-Time from date of purchase order : [days/weeks]

Notes to Pricing:

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

b) To facilitate like-for-like comparison bidders must submit pricing strictly in accordance with this price
schedule and not utilise a different format. Deviation from this pricing schedule could result in a bid

being disqualified.

Respondent’s Signature Date & Company Stamp
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c) Please note that should you have offered a discounted price(s), Transnet will only consider such

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

REQUEST FOR QUOTATION (“RFQ”)

RFQ NUMBER CRAC-VEG-9831

MAINTENANCE OF UNDERGROUND TELECOMMUNICATION COPan CABLE
WO

FOR THE PERIOD OF 3 MONTHS WITHIN THE VEREE G DEPOT
BOUNDARIES (GMR-VEREENIGING, VEREENIGII% EHOEK,

VEREENIGING-POTCHEFSTROOM)
Information Session O

5. RFQ SITE MEETIN
A COMPULSORY INFORMATION MEETING WILL LDWAT THE FOLLOWING VENUE:
Venue . Isando Depot( Board )

Time : 10:00

Date : 25 February

The site meeting is complilsgry and’companies not attending will be overlooked during the tender
awarding process.

Contact peop Xites: Phindi Sibiya (083 458 1354)

5.1 A ANCE CERTIFICATE

is o certify that............ccoori

\\Q REPresentative/s Of  ..ooit it e
Has/have today attended the Tender briefing in respect of the proposed:

TRANSNET'S REPRESENTATIVE ~ TENDERER'S REPRESENTATIVE

~“Respondent’'s Signaturer s s - Pate-&Company Stamp - -
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7 VERY IMPORTANT

ANY TENDERER NOT ATTENDING THE INFORMATION MEETING WILL AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARDING PROCESS

SPECIFICATIONS

MATNTENANCE OF UNDERGROURD TELECOMMUNICATIONS COPPER CARLYE FOR
A PERTOD OF 64 MONTIS ORN AN AS AND WIHEN BASES WITHIN ‘I'1E VEREENIGING

PO BOUNDARLES (GMR -~ VERBENTGING, VEREENTGING — SWOLWEH ORI, ﬂ
VEREENTGING — POTCHERSTROOM) \
CONCENTS V
TPART As GENERAL CONDITIONS
FART R MATFERIAL
PARYT C: SPECIFICATION FOR MAINTENANCE

FART I SCIFEDUILE OF QUANTITIES AND PRICE!

-~ ~Respondent’s Stgnature T~ 7 Date & Company Stamp
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TRANERER

Fradaive 2l
Fradahe rof!

TRANSNET FREIGHT RAIL

TART A: GENERAL CONDITIONS

Al SCOPE OF WORKS

This Specification covers the conditions and specifications for the maintenance of
nadergronnd lelecommunications copper cable on varigus fines within (he Vereemging
Depot boundarics, including the safe making of the railwey lines afllar the repair wcqo‘has
been complered.

The work performed shalk be in accordance with the specified gtandards and require

1aid doven by Transnes Frejght Rail (TFR), this Specification, fo the gpprov and satish
of the Project Manager or his tegally appeinted represeidafives.

A2, SUPTORTING SPECIFICATIONS

The following specifications and documents shall Hcable
« SPC -0002% Rev4 Q

SPC. 00588 Rev 2
SPC- 0058Y Rev 2

Al DEFINITIONS

& Project M rson o juristic person appointed by Transnet Freight Rail from
time to oject Managey, (o adminisier the contract.

Belmica or. Any person appofuted by tic Project Manager to deputise for IMm in
orviRing Bnd carrying out the comract.

g time: The time between the actual start and end times

Ocespation. The formal closure of the line fo normal vail traffic for a specified pedicd of
time arranged in accordance with Infrastructuse Oceupation Management Sysfent QOMS)
and implemented in accordance with the Protection Manual.

&  Machinery, The machinery provided by the Contragior for executing the Waork, complete
weith all fittings, accessories and arcillioy equipment including tailers, caravans and spaie
pauts, 85 may be required to comply with the Contract specifications.

e Latest edition of specificationfstundards.  All specifientious refered to in the contract
doctments. bat not bound therein, shall be the lalcst edition or revision, wlhich iy
mublistied up 10 3 months prior (o the closing date of tenders.

Respondent's Signature Date & Company Starmp
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Ad,

A6,

AT

AB.

A1

AR2

A8

DURATION OF CONTRACT

This contract shall commence al the aceeprance therewl. The Contract duration shall be for a
petiod ¢f 03 months from date of acceplance.

PENALTIES FOR LATE COMPLETION

Should he contractor fuil to complete the work {planned work) by the dawe stipulaed in the
Contract, of any such extended dales as may be alowed by the Project Mannger, 1 panally
churge of R1, 080,00 yior day will be levied for fale completion.
METHOD STATEMENT \\

for the

The Contractol may use macling or labour based meiiods o7 & combination
excention of the works i.e. wenching,
The Contractol shall submi @ wrilten progress repori in the same format

CQuantities, showing the status of cach item of work as roquesied DY
Project Manager.

OCCUPATIONSE / MAINTENANCE WORK

v be ca ouf as and when regaired

During the contract period, all zepair work will genel
i spervision, Al cost incwred by

under the Tochunizal afficer / TFR eopresen
enncelling any occupation will be bome by LI

SAFETY QF STATF AND PRGT TTRAING

The safory of the public, an 815 own stadl shiail be the primary responsibiiity of

he {Contracior, The Contrac

0 ocoupation (taking ocrnpstions, deckaring the track safe for the
D%, elling the occupation, cormmunisation with train waffic conteol with
patjon maliers or maintenance work ) on the work site, will be & compelent
ail employee reporting to the Project Manager.

Roitractor witl provide all protection requived for the safe working of his personnet amd
krppe of (ryine,

uring and afler ceanplotion of cach day's work, the Contractor will make sure thas all work
are completed to ensure the safety of the track For the passage of trains. In the event Uiat this
is nat possidble, the coptractor will inform the responsible Transvet  Freight Rail
represestative who will make (e pecessary strangements o complete the work. All cosss
involved 1o complete the works wilh be for e Contractor’s account,

Respondent’s Signature

Date & Coiripany Stamp
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ARS

ARG

A87

AlE

ARG

AB 10

AR

Al

AlY,

TRANBRED

The Comtracior shall further ascertain imself of any ather salety adiov security fegulations
which may be applicable to the area in which the wark is underiaken and shall comply with
snch regulations at all times including all the safety clauses of Act 85 of 1993 as spplicable
10 the type of work licing performed.

The Contracior will issue all workers employed by Dim with the necessary prolestive
clolhing applicable t the type of work being perfe ormed at the CONMraciors cost,

The contracter shall comply with requirencnis of safety legislation and suguiatioa‘in all
PeRPECLS.

The Contracror shall appuint a person at the work site whose sobe sk shal e o the
Jonkout for approsching 1ail waflic where nceessary.

Aw effective safety procedure to be followed by all personnelon it shall he
compited by the Cantractor and implemented tefore any work 5. Fhis procedure
shafl be updated whenever the need arises and any cha o comsmicaled to all

cmployees on a work sile before work proceeds.

rrences of veld fires shal) be roquired
t and resonrves deemed uecessry
5 an Awesull of the work, shall be requined a
ntrsel. The cost to provide such fire lghiing
i 10 be inchuded in the rates tengdered and no

All reasopable steps 1o effectively provem The of
from the Contractor. Such fire fighting
eHCotively fight any veld fire, which mg
each defect sile and shall form pan o
equipment and yesowrees shall
separate payivent shall be nade.

» of any Sub-Contracior to perform the woiks or parts
from the Projec| Manager,

- 2 shall ar his own expense supply 23l the nocessary fabour, transpir, fools,
Naterals Wlan, wdchinery, consumables, accommodation, eiC. NOCessary o effect the
stindard of the repair work reguired.

The Contractar shall prove o the satisfaction of the Project Mepager that he and hix siaff
have lnowicdge of (he requiremens and Jatest standards and spesifications ol Transnet
Froight Kail and hax the seeessary competence to perform ihe vepair work.

CONTRACTOR'S PLARNT

The plant 10 be vscd by the Contracter in (he execution of (he works @ o be efTicienr,
wainiained in a sale of efficiency and svited for the purpose for which it is e used. The
Projecl Manager shall slso bave the right o order the Conteactor to remove lrom sde gud
replace any plant, which be considers ielficiont or wnsuitable for the work, at e
Camtracior’s own X penst

Respondent’s Signature

Date & Company Stamp
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TRAKNGREBE

AlL, EXPERIENCE
The Tenderers are required 1o give satisfactory cxvidence that they lave had actual experience

in the type of work for which they heve tendered It is the contractor’s responsibility to
ensure that his personne] are compeient W perform the dutics they are assigoed 1

AlR. KEY PERSONNLL

sses and
he contacied

The Cottenctor shall furnish the Project kmiager with o Hst of names,
telephone mimbers of key persannel in the Contraclors organisatinn who R
in an emergency both during and outside normal office hours.

Al3. SITE CONDITIONS AND REQUIRENMENT
Al Site localions

Maimienance work will e perlformed in fhe following ¢ @
Germiston — Vereeniping

Vereoniging - Wolwehoek

Vercaniging ~ Polchefsiroon

Ald2 Site records:

A13.2.1 Sie Diary

vy, in triplicate to record all day-to-day inefdents
ng the' B Miract period. This includes weat her, name & number of
aterial that has been delivered, material used, inidences that have

10 be done an Giat day, details of performance and eperationsl
Machinery, and actual working mimes - including alf time los! attributable

2it gl plant and Jabour on site ghall be recorded, signed by the Contraclor's
eseniative and countersigned by the THER representutive cn & daily based,

Site Instruction Book

The Coniractor shall provide a site instraction book, fn wiplicate for fwe Project Manager (o
place all instrictions that are needed 16 comphiment the specifications and drawings and
any other instraction thatmmay at¥ect the cost of the work.

No work will be recopnized for additional payment uless if has been recorded and signed
by the Project Managey and the Contractor in the aforesaid book.

#1323 Propramme & Planning of the work

The conteactor shall provide w this Project Manager a deail plag of how Be fntends to do
e work and this plar must be Lo he requirements of the operation of Transue Froighl
Rail with minor disruptions as no delays must be allowed in Lhis regard,

Thes progranmng must be agreed 10 (in the site nstruction hoek) before any work will be
allowed (6 conmence. The programme can e m a fonm of a pert {bhar) ¢hart and will be
used a8 & muide 16 measure progruss of the work

Résporident’s Signature ' - Date & Company Stamp



Transnet Request for Quotation No CRAC-VEG-9831 Page 17 of 27

TRANENRE

AlX3 OMices, Workshops and Comprites

AILEY  The Contractor shall make his own avangements foy, nater, communieations, sanitry, refuse
semoval and all other sorvices (o these sifes. On vacating these sites the Conlvacior shall
chean the sites fiom all rubbish and reinstate the sites to the satisfaction of the Teclnical

Offiear,

All4 Cleaving of site

The Contractor shall provide for ckeaning up aud sorting ali rubbish &

kind throughoue dic duration of the contracl. Upon cempletion the Contrac
away and temove al rubbish, plant debris cte and feave (he sijg
whole of the works clean aml 1idy to the salisfastion of the Projed

AllS Acoess o Work Site,

Fle sreas are resrited and the comraclos musi@nrue
of Transne! Freight Rail in every way

Al13.51  The Contractor may make use of cxisg Bhin access o sife.

A13.52  ITR will however not be resp

#ontracion for production delays, work done or

A1353  TFR will cntertain no cigims frog
j i seess To the work sites

expenditure imewrgd in gaNing

Al36  Sile Mocimgs

1 attend meetings at dates and times convened by the Technical Qfficer. Such
@ for (e purpose of discussing Machinery maves, actual progress VLrsus
fofrogravine, delays, materials, vonditions and specifications, oceupitions e The
will be held wnder the clmirmanship of the Teelmical Officer and the proceedings will

Al3G

77 Danger of Consact with Electrical Conductors

A137.0  The method of work shall be such tiat al al) times the Conteactor shall comply with the
\k cussent Specification for Works On, Over, Under or Adjacent to Railway Lines and near
High Voltage Equipment — E7/1 (BBD 8210). il applicable, and shall {ake particular carc of
the sifuty of his employees on or in close proximity o a railway line during track
oscupitions as well as under normal operationa) conditions,

AL The Connactor shall, before commencing with any work, ascertstn from the appoinied
Technical Qfficer For the particular woslk aren whether overhead or other clevtrical eguipnent
ave affected by the works and he shall ensure that all prechitionary measures taid down in {he
specifieation ns well as by the Teehnical Officer (Canpracy) we strictly obsenved.

Date & Company Stamp

~ T T T TRespondent’s Signature
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AL

Al3S8

A0
A139.2

A13.9.3

ALZ10

Al310]

AL

Ald

HRAMEIGET

Environnent

The Contractor shall at afl Gmes comply with the statutes that prohibu pollution of any kind

These stetuies are epacted in the following legislation.

The Natjonal Envirenmenial Management Act, 107/1998;
The FEavironmemal Conservation Act, T3H1989; and
The Natipnal Water Act, 36/1098.

hall ocour on
sed any formol

The Contragtor shall appoint g responsible percon fo ensure dint no incid
site (hat could cause pollution. Where the Comractor was negligent and
poliution the damage shall be rectified at the Contractors cost.

The Contractor shall, in particular, comply with the following
Specilicalions:-

The Compensation for Gecupational Injusiex and I Ne. i30al 1953,

The Ocenpationa! Health and Safety Act (AcQRS of

The Contractor shalt comply vith tf ent Tegnsuct Specification E4LE, Sufely
Arringemends and Procedural Com e with the Qecupational Health and Safety Act,

Act 85 of 1933 and Regulsti

Services

fich worksite in advance of the day of the occupation for te
prosence of s@igey/ condilions that might interfore with the aperation, Iy the evesd of the
Contrac cOunteBing sy services that could aflect the works, he shall notify the Technical
idcly 2nd inaks arrangemests for the removal thereof il possible

ki side rormal working hours
e nmal working howrs are bewwesn 67:30 and 16:30 Mondays to Fridays. If i1 is required
vork outside the stated normial working hours (he Contractor must obisin weitten
permissian from Project Manager at least § days {excl emergencies) befoie such work needs
1o be undertaken. Transnet freight rail will not unreasonably withbold permission; however
the Confractor niay have 1o pay for Transnet Freight rail’s supervisory person el

INSPECTION, TESTING AND ACCEPTANCE GF WORK

AU any time during the progress of the Contract the Technica! Ofeer shall have the right 1o
inspect the workmanship and materials offered or being utilised in or for any part of the
warks al any srage i their exceution, ar progress

fn case of defiat on the part of the Contracior 1o carry out any rework ordered, TR shal!
have e right (o cmploy ai any time and pay other persons fo carry out she same and all
cxpenses comseqguent hereon and incidental terein shall be Bome by the Contracior and
shall be recovered from any amounss due or to become due Lo the Contracior sad TFI shall
not be snsworslile or accoumsble (or any fogs or damage thal may arise or happen 1o sueh
materials so removed nor for any Joss or damage which the Contractor may claim (o have
sustained by reqsons of the actious of Transnes Freight Rail or the Frojoct Manager under

this clause,

Respondent’s Signature

Date & Company Stamp
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TRANSNED

L J

fredgli v

AlS, HARNDING OVER OF WORKPLACHES
Hasxling over of workplaces will be done on satisfacterily completion o {the work.
Al PAYMENT

Payments 1o the Contracior wil) be made upan approval and certifieation by the Project
Manager of the amowns claimed. Payment will be niade in respeet of work carried out in
(erme of this contraet and according to PART E of thiy specification aimi“s\ﬂslﬂtemem
submifted by the Conteactor and approved and cenified by the Project Manag

M approvel JThe

owl by hitn or his sub-
of compliance with fhe

AlT. QUALITY CONTROL IMLAN

The Coniractor shall supply a quality control plan to the Pro]

Contractor must further manage (he quality of all v Al
coniragtors end the anus is on the Confractor 1o s
gpecifications

The Technical Officer and the Contra il jorMMy inspect cach day’s work Uit has been
completed and shall then be rejected epted. Any wark that s not accepiable shall be
rescheduled by the Contracior i1 af the Contractor's own cost.

TER vepresentative wil re ¢ for the measurement of work io be done and
completed and will alsogibe resgpnsible for the quality cordrol of all work performed by the
Coutractor.

to the standards will be rejected and vecorded n the site instruction
ihisPwork will be for the account of the Contractor. The Conuactor will
¢ instruction book when these works will be repawed in order for the
ations (o be arranged by TER. [n fie event of the Contractr being delayed
Tepair work to sub standard work, no claim for studing fime will be aceepled.

Wk ot gon

COMMURNICATION

The Comtractor will ensure thal the supervisor on site bas a mesos of communication i.e
cellular phone,

Respondent’s Signature © oo o -Datg & Company Stamp T
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TRAMGREP

{raiohs ol

Al9. INSURANCE OF WORKS

Al04  The Conttactor shall take cvery precantion 1o prafect the works against duinage of any kind
and nof (0 cause damage 1© praperty or injury 1o &y person as a resull of his exceution of the

works.

AT0.2  The Contracior shall, i hix own interest, obtain insuramee of his own site esiablishment,
saterials, plant, and tools, as well a5 insuranee for his motos vehicles and the common faw
liabilities of the contractor. The Contractor shall alsa arrange insurance for Publie i.iah{ﬂ! 2

Al RISK 'O PRODUCTION
A20.1 The risk asseciated vith weather (ie. rain,) Js with the Contractor, V
' “or example, nstead
of granting the ocoupation at 07h00 ax requesied and 4 dhie To train operationsl
veasons, some delays ofien oceur, resalting in productiga (m 10 into later in the day.
The risk of working in anlavourable weather (raig) th@l may aflfect the tablc whall in such
case rest with the Contractor
A20.3  The natwre of occupation tie is such that 1

Retween Traing Qcoupation™, The Contg
arrive or pass between occupations in i

A20.2  Qccupations are nol always granted on time as requested and §

the work has to be excouted during “bn
allow Tor waiting thne on site for Inaing to
rates,

ALl SITE INSPECTION

An efficial sile inspect eting can be amunged:
Contact person: [ Rdanger / Technical officer

~
7

Respondent’s Signature Dale & Cutripdity Statnp



Transnet Request for Quotation No CRAC-VEG-9831 Page 21 of 27

BI.

132,

fepdghn rai

PARYT B MATERIALS
MATERIAL FOUND ON BITE

The Contractor shall not use on the works any materials found on the sife without the prior
written consent al the Project Manager. No material (hat is Lying on the site (other Urgythat
fyom this contract) or an Trangnet fieight tail’s properiy may be removed (even if degmed as

scragy) by the contractor,
'Wority of

Na scrap of any material of value may be removed from the site withoul ¥
the Project Mangper

REPLACEMENT OF EXISTING MATERIAL

While carrying out the repair work, the Contracigr Sl take note of the condition of the
malerials ou the seciions where woek fs being ,@n meed on aud if there are any materials
which are broken or otherwise dangerous fopih®gafe rumning of trains, he shalt immaediately
yeport 1o the Techpical Officer all mu ich hie considers wom-out of otherwise
wnservicoable and the Projoet Magage
malesials,

provide thy coniractor with all materiniy needed  for the
er cable, mutorial for joiing the cable, material for sccaring the

crialhpplied by the Contractor shall be of the best cuality and shall be in every way
1he purpose for which they are imtended to be used . The Project Manager o fug
tive will approve of all materials supplied by lhe Contractar, prior o the process,

S he Contractor will make lis own arrangements for transportation of muaterisls to and from
i,

MATERIALS TO BE PROVIDED BY CONTRACTOR

Should Trangnel Freight Reit reguire from the Contracior 1o supply certain items of material
not fisted in e Schiedwle of Quantities, the Contracior will be paid for the mvdderials
supplisd, at tie rates on the invoices plus 10% for handling and adnvinisiration costs,

Payment Jor additional waterial sapiplied by the Couafractor will only be made upan
subsmission of proof of delivery, and invoices and certification bry the Project Manager for
e amainis claimed.

Respondent’s Slgnature

Date & Company Stamp
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TRANEBNET

PART C: SPECIFICATION FOR MAINTENANCE OF UNDERGROUND
COPPER CABLE

CI, DESCRIPTION OF WORK

Contractor is responsible for maintaising he existing underpround teleconmmunications
copper cable on an as and when basis for planned maiutemnce o when there is a \ﬂ
breakdown,

“The technical officer will show the contractor the place where maintenance will be
performed 3.¢. location of the faulty eable or will be detertined by fest results
be expecled of he contrector 1o be available to da yepair work on any of the lingg
depot bousiduries and the Contractor will be given specilic instructions b X
with the maintenance of copper cable.

will

The repair work includes the following:

¢ Insalling new underpround copper cable (for fepgifpurpose - wenching lgo to be
perfomed } and joining the cable
Repairing all faulty or temporary jomts
Testing all cable pairs i they are
¢ Securing the cable by wieans of
officer will also pive cxtra

 installing or repairing
606 deep from ground , Technieal
how to further seeure the cable i,

ol of firnlly piene of cahle shall be done by means of cutting out the faulty picee
nd then installing a new cable, considering existing jofuts in the
" Al cuts shall be made by means of approved hacksaw and no Name cuting shall be

Temporary joints orrepairs can orly be done when agreed with Transves Freight Rail
representetive (for emergencies only), Permunet repairs shall bu exeeuted within the nexe 7
days afier lemporary repairs, Fach joid should have GPS co-ordimates.

The Contractor shall be responsible to inspect all sites pior o repairing the cable. The
Cantrieetor shall timeousty bring to the attention of the Project Marager ot Technical
Officer, on gy profective measwres 1o be effocted to the signalling and 7 or eleetricnl
equipment * cables in order to safepuard it ppainst damage during the exceution of the work.
Al repair works 10 be performed shall be discussed with Project Manager or Yechnical
officer before executed

Respondent's Signature —e e Date & Company StampT T
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<t TRENCHING

Technical officer will identify and indicale where the Contractor must rench.

Existing cable in the wench must not be damaged while digging -

Any damage (0 other propeity i.e. olher cables, water pipes will b 1o the cost of the
Conlractor,

Trenches can be dane by Jabaur or machinery al a manimwn of 600 aun depth and E%Q‘“m
wide

"Fhie contractor will puil in new cable into the open trench and back fill wench yitholu
damaging the new cable {(where necessary).

Ca. OTHER WORKS V

The following ol work may be reguired from the Contrac

Rerouting {he cable due o reasons likes thefl, waigr dafhaging the vable or any other reason.
The cost for this work shafl be deemed to be

inplude: he rates tendered and no separate
paymen shall be made as it will be 2 matter -hingaying new cable, joining f and
esting,

C4, NATURE OF WORK O

Maintenance repairs will
even public holidays dg
frafy plan, ete.

 dofanytime, during oflice hours, afier hours, weekends or
itg on Bumber of fuctors i.c. cmergency of the work ,

In case of o

awiihe comractor shall respond or be onsife and restore affected
services a9gh

1e petiod af 8 hours from the time of reseiving the service request call

T ralt shall be abie to test the cable, idertily ety cable and pesform repairs
s BOR
case ol emergency the conhactor shall bring maximum of 08 persenoel ousite, ong

supervisor, cable joiners / tectinical workers (who will join and test the cable Letwean
k\ joints und laat point) and general workers,

Try & case where Uenching will be labour based, the contacior may bring niaximuim of 19
puersenich onsie .

Respondent’s Signature Date & Company Stamp
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FTRANBHED

..

HEE DI

PART D: SCHEDULE OF QUANTITIES AND PRICES

EMC] DRSCRIPTION UNIT [ GUANTHIIS | RATE ~[4MOUNT
i Trenching
. melrg i0km
. | Laying cable & cloning
secording (o specification metre
AT | Joinmg heeable | Perjoint |
R Testing the eable Between (wo
T e SO o

N

\

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

Certified copy of valid Company Registratio ificate [if applicable]

applicable] ‘:‘
3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change
4, Certified copy of Share Certificates [CK1/CK2 if CC]
5. A letter on the company’s letterhead confirm physical and postal &
6. Original valid SARS Tax Clearance Certificate Q
7. Certified copy of VAT Registration Certificate
8.
9.

A signed letter from your auditor or a confirming most recent annual turnover
figures

number [if registered]

W

b
2t
i

Company telephonie number

e o

Company fax number =

S

Company email address |

o

EEEE

g
o

Company website address

A G

Bank name Branch & Branch code =~

Account holder ' : Bank account number

Postal address

Er

G
il
i

9
Q.
m

i
S
&
e
=
i
=

Physical Address

Respondent’s Signature Date & Company Stamp
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THIS AGREEMENT is made between

Transnet SOC Ltd [Transnet] [Registration No. 1990/000500/30]

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

[the Company] [Registration No ]

whose registered office is at

X

WHEREAS

Transnet and the Company wish to exchange Information [as defined belo

WS envisaged that

n respect thereof. In

each party may from time to time receive Information relating to_t
consideration of each party making available to the other such Inf e parties jointly agree that
any dealings between them shall be subject to the termg and ons of this Agreement which

themselves will be subject to the parameters of the Bid ent.
IT IS HEREBY AGREED

1 INTERPRETATION

In this Agreement:

1.1  Agents mean direct: cers, employees, agents, professional advisers, contractors or sub-
contractors, orghy member;
1.2  Bid or

[REP] or

i ment means Transnet’s Request for Information [RFI] Request for Proposal
e or Quotation [RFQ], as the case may be;

1 Information means any information or other data relating to one party (the
sclg8ing Party) and/or the business carried on or proposed or intended to be carried on by
party and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, 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 (other than
as a result of disclosure by the Receiving Party or any of its Agents contrary to the terms of

this Agreement); or

Respondent’s Signature Date & Company Stamp
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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

c) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing 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, wit limitation, any

information relating to systems, operations, plans, intentions, market @pportunitigs, know-how,
trade secrets and business affairs whether in writing, conveyed_orally, 0 achine-readable

medium.

2 CONFIDENTIAL INFORMATION
2.1  All Confidential Information given by one pa is Agreement (the Disclosing Party) to the

communicate or disclose (whe

Information to any other persofi,otherthan in accordance with the terms of this Agreement.

2.2 The Receiving Party will ohly use the Confidential Information for the sole purpose of technical
and commercial ussio etween the parties in relation to the Bid or for the subsequent
performance@f any contract between the parties in relation to the Bid.

2.3 Notwith \ e 2.1 above, the Receiving Party may disclose Confidential Information:

ose of its Agents who strictly need to know the Confidential Information for the sole

urpose set out in clause 2.2 above, provided that the Receiving Party shall ensure that

such Agents are made aware prior to the disclosure of any part of the Confidential

Information that the same is confidential and that they owe a duty of confidence to the

Q‘ Disclosing Party. The Receiving Party shall at all times remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or

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

clause 2.4 below.

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

requirement.

2.5  In the event that any Confidential Information shall be copied, disclosed or used otherwise than as

permitted under this Agreement then, upon becoming aware of the same, without prejudice to

Date & Company Stamp
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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
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 those 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 q‘p any copies

thereof.

3.2  The Receiving Party shall keep a written record, to be supplied to the Disclo Party upon

request, of the Confidential Information provided and any copies ma and, so far as is

reasonably practicable, of the location of such Confidential Inform any copies thereof.

3.3  The Company shall, within 7 (seven) days of receipt of a w and from Transnet:

a) return all written Confidential Information (including all"éepies); and
b) expunge or destroy any Confidential ma from any computer, word processor or
other device whatsoever into which i copied, read or programmed by the Company or

on its behalf.

3.4 The Company shall on requestfsuppl ificate signed by a director as to its full compliance

with the requirements of glause'3.3b)/above.

4 ANNOUNCEMENTS

4,1  Neither pa illsfhake or permit to be made any announcement or disclosure of its prospective
interest in t hout the prior written consent of the other party.
4.2 it shall make use of the other party’s name or any information acquired through its
@ with the other party for publicity or marketing purposes without the prior written consent
0 other party.
D TION

The obligations of each party and its Agents under this Agreement shall survive the termination of any
discussions or 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.

Respondent’s Signature
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7 ADEQUACY OF DAMAGES
Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing
any other remedies available to it, either at law or in equity, for any such threatened or actual breach of

this Agreement, including specific performance, recovery of damages or otherwise.

8 PRIVACY AND DATA PROTECTION
8.1  The Receiving Party undertakes to comply with South 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 appropriatél technical and

organisational measures in place against unauthorised or unlawful processing of data relating to
the Bid and against accidental loss or destruction of, or damage to su W or processed by

them.

9 GENERAL
9.1  Neither party may assign the benefit of this Agre or any interest hereunder, except with the
prior written consent of the other, save tha @ snet may assign this Agreement at any time to
any member of the Transnet Group.
9.2  No failure or delay in exercising r @ er or privilege under this Agreement will operate as
a waiver of it, nor will any sigle orgpartial 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 ent shall be severable in the event that any of its provisions are held

by a court of£ompeteftjurisdiction or other applicable authority to be invalid, void or otherwise
unenfor z& n e remaining provisions shall remain enforceable to the fullest extent
permitted'by law.
9.4 hissAgreément may only be modified by a written agreement duly signed by persons authorised
behalf of each party.

othing in this Agreement shall constitute the creation of a partnership, joint venture or agency

\\ between the parties.
9.6  This Agreement will be governed by and construed in accordance with South African law and the

parties irrevocably submit to the exclusive jurisdiction of the South African courts.

000000000

Respondent’s Signature Date & Company Stamp
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1 DEFINITIONS

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

1.1  Bid or Bid Document(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 Docu

1.7  Service Provider shall mean the successful Respondent; y

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

1.9 Transnet shall mean Transnet SOC Ltd, a State Owned Compan 9

1.10 VAT shall mean Value-Added Tax chargeable in ter he Value-Added Tax Act, 89 of 1991, as

may be amended from time to time. Q
2 GENERAL Q

All Bid Documents and subsequent contr shall be subject to the following procedures as laid
down by Transnet and are to be strictly ered'to by any person or enterprise or company responding to

this RFX.

3 LODGING OF BID D
3.1 A Bid, whi r& ereifiafter include reference to an RFP or RFQ, shall be lodged with Transnet no
1

later #han t ing date and time specified for the receipt thereof, in accordance with the directions

ued wit Documents.

be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
id Documents with the Bid number and subject endorsed on the left hand bottom corner of the
envelope.

A
\ 3.3  The Respondent’s return address must be stated on the reverse side of the sealed envelope.

4 USE OF BID FORMS
41  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-compliance with this conditions
may result in the rejection of a Bid.
4.2  Respondents must note that the original Bid forms must be completed for submission and not a

reprocessed facsimile thereof. Only if insufficient space has been allocated to a particular 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.

RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

51

5.2

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

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

Respondents at their own expense. \\

DEFAULTS BY RESPONDENTS

6.1

6.2

If the Respondent, after it has been notified of the acceptance of its Bid fails, t
a) enter into a formal contract when called upon to do so in e 14 [Contract
Documents], within such period as Transnet may specify;

b) accept an order in terms of the Bid; or
c) when called upon to do so, furnish satisfactogy _segurity of the fulfilment of the contract in
terms of clause 15 [Securities],

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

from the defaulting Respondent afy additio expense incurred by it in calling for new offers or in

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

accepting a higher offer.

If any Respondent, who mitted a Bid and/or concluded a contract with Transnet [hereinafter

referred to as th ider], or in the capacity of agent or subcontractor who has been

associated wit id or contract:
a) hasWithdraWifsuch Bid after the advertised date and hour for the receipt of Bids; or

er having been notified of the acceptance of its Bid, failed or refused to sign a contract

when called upon to do so in terms of any condition forming part of the Bid Documents; or
has carried out any contract resulting from such Bid in an unsatisfactory manner or has
breached 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 or in bad faith towards Transnet or any
government department or towards any public body, company or person; or

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

satisfaction of Transnet that

0] it made the statement in good faith honestly believing it to be correct; and
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(ii) before making such statement, it took all reasonable steps to satisfy itself of its
cotrectness; or
a) 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
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.
6.3  Any person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2b), 6.2d) or 6.2e) above, may make representations to the Chief Operatj ‘Q)fﬁcer of

Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprise or company, mayalso apply
to any other enterprise under the same or different names of disqualified % enterprise or

company [or associates thereof] and shall for avoidance of doubt_als ied to any agent or
employee of the person or enterprise or company concerned.

7 CURRENCY

blic outh Africa [ZAR] in respect of local
ed by Transnet save where such price is quoted

Prices or fees must be quoted in the currency of th
Services. Prices or fees in any other currency ma

by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note ere the whole or a portion of the contract or order value is to be
uested to do so by the Service Provider, effect payment overseas
directly to the foreigngrinci anufacturer of such percentage of the contract or order value as may be
stipulated by the x its Bid Documents and any variation in the amount to be so paid, which may
arise as a result of fl ations in the rate of exchange involved, will be for the account of the Service

Provid
ondent who desires to avail itself of the aforementioned facility must at the time of bidding
ish the information called for in the clause "Exchange and Remittance” of the Bid Documents and
also furnish full details of the principals or service providers to whom payment is to be made.

8.2 The Service Provider shall at its own cost obtain forward exchange cover on foreign currency to
protect itself against any currency rate fluctuation risks for the duration of any resulting contract or
order. Transnet will NOT accept any fluctuations in the rate of exchange at the time when payments
are made.

Transnet will not recognise any claim for adjustment of the order and/or contract price under clause 8.2

above, if the increase in price arises after the date on which the Services were to be completed, as set out in

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

9 ACCEPTANCE OF BID

9.1 Transnet does not bind itself to accept the lowest or any Bid.
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10

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.

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

delivery to the Respondent.

LAW GOVERNING CONTRACT \\

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to be spegified by the

Wshall agree to
nWRespondent shall,

lic of South Africa who is

Respondent in its Bid at which all legal documents may be served on the Resp
submit to the jurisdiction of the courts of the Republic of South Africa.

therefore, state in its Bid the name of its authorised representative in
empowered to sign any contract which may be entered into in the eve d 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 ireetors shall be stated in the Bid. If the Respondent
s shall be stated in the Bid. If the Respondent is a

is a close corporation, the full names of the
partnership or an individual trading undefla trad€)name, the full names of the partners or of such individual,

as the case may be, shall be furnish

FORMAL NOTIFICATI DING NAME OF SUCCESSFUL RESPONDENT

In the case of Bid iffed to the Secretary of an Acquisition Council, unsuccessful Respondents will be

formally notified of t s of successful Respondent(s) as soon as possible after the closing date for

receipt o uestion.

T D COMMUNICATION ABOUT BIDS

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

may be disqualified.

CONTRACT DOCUMENTS
14.1 The contract documents will comprise 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.
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15

16

17

18

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

special conditions thereto as agreed to by the parties.

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
suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or

guarantee corporation carrying on business in South Africa.

15.2 The security may be applied in whole or part at the discretion of Transnet to make go ‘gny loss or

damage which Transnet may incur in consequence of a breach of the contract or a thereof.

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

15.4 For the purpose of clause 15.1 above, Transnet will supply a De ip form to the

successful Respondent for completion and no guarantee in any ill be accepted. A copy

of such form will be supplied to Respondents on request. For thi 2 a Deed of Suretyship form

will be provided which shall be completed and returned t8 Transnet or a designated official by the
successful Respondent within 30 [thirty] days fro dateyof the letter of acceptance. No payment
will be made until the form, duly completed, is ed to Transnet. Failure to return the Deed of

@' ere prior extension has been granted, entitles
vider to cancel the contract with immediate effect.

15.5 Additional costs incurred by Transhet necessitated by reason of default on the part of the Service

Suretyship within the prescribed time s
Transnet without notice to the Servj

=]

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

PRICES SUBJECT TO CONF TION
16.1 A Bid with s Which.te subject to confirmation will not be considered.
rm

16.2 Bids where i
cedencé%aver prices which are subject to adjustment.

ices are quoted for the duration of any resulting order and or contract will receive

(o) SERVICES EXCLUDED FROM BID

ha&yRespondent must delete Services for which it has not tendered or for which the price or fee has been

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

concerned being excluded in the matter of the award of the business.
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19

20

21

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 Setvice 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 focal portion only [i.e. the "commission” for the
services rendered locally] must show the VAT separately \\

TERMS AND CONDITIONS OF BID
20.1 The Service Provider shall adhere to the Standard Terms and Conditions tract as set out in

Form ST&C - Services, a copy of which is issued with the Bid Docume erwith any schedule
of “Special Conditions” or otherwise which form part of the Bid D, % >
20.2 Should the Respondent find any conditions unacceptable, it shg dicate which conditions are

ign on a company letterhead. Any such

unacceptable and offer alternatives by written su
submission shall be subject to review by Trans gal nsel who shall determine whether the

proposed alternative(s) are acceptable or othe s the case may be.

IMPORTANT NOTICE TO RESPONDE G PAYMENT

21.1 Method of Payment

a) The attention of spondent is directed to clause 10 /[Invoices and Payment] of Form
ST&C - S hichPsets out the conditions of payment on which Bid price(s) shall be
based.

b) Ho % dition to the aforegoing the Respondent is invited to submit offers based on
ernative’methods of payment and/or financing proposals.
The Respondent is required to give full particulars of the terms that will be applicable to its
lternative 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.

21.2 Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt

by Transnet of the Service Provider's month-end statement reflecting the relevant Tax Invoice(s) for

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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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 period will be recalculated 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 purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (Intellectual Property Rights).

23  VISITS TO FOREIGN COUNTRIES Q‘\

23.1

23.2

23.3

24

24.3

Respondents must furnish details in a covering letter if it is considered necessarydhat employees of

Transnet should carry out inspection and/or review any operational Servicesgat the premises of the
preferred Respondent or its subcontractors overseas for the purpose of SWdemonstration

and/or final acceptance or for any other reason.

If the Respondent considers overseas visits to be necessary it @ de‘the following information

in a covering letter in respect of each proposed visit:
a) countries and places to be visited;

b) number of employees and disciplines inv

c) number of man-days involved; an

d) motivation for the visit.

Transnet will make all arrapgements regard to booking of air journeys, hotel reservations,

transport to and from ai laces of inspection or demonstration, etc. and all expenses will be for
the account of Tr
Before a visit rtaken, such as envisage in this clause 23, Transnet and the Respondent will
agree in Writl e number of employees of Transnet that should undertake the visit and the

n f man-days involved in the visit.

BEHALF OF FOREIGN RESPONDENTS

submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Council or to a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behalf by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principal. Failure to submit such authorisation by
the representative or agent shall disqualify the Bid.
When legally authorised to prepare and submit Bids on behalf of their principals not domiciled in the
Republic of South Africa, representatives or agents must compile the Bids in the names of such
principals and sign them on behalf of the latter.

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

enter into a formal contract in the name of their principals and must sign such contract on behalf of
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the latter. In every such case a legal Power of Attorney from their principals must be furnished to

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

contract.

a)

24.4 If payment is to be made in South Africa, the
agent or representative], must notify Tr

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 documents executed outside the Republic for use within the Republic.”

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

Documents.

On arrival within the Republic of South Africa this Power of Attorney is to be

If a Power of Attorney held by the South African representative or age includes matters of a
general nature besides provision for the entering into and signing of ‘@contra ith Transnet,

a certified copy thereof should be furnished.

riting whether, for payment by electronic funds

transfer [EFT]:
a) funds are to be transferred to theferedit of the foreign Supplier's account at a bank in South
Africa, in which case nam branch of such bank shall be furnished; or
b) funds are to b d to the credit of its South African agent or representative, in which
case thegfame, anthbranch of such bank shall be furnished.
24.5 The i ondent is directed to clause 15 above /Securities] regarding the provision of
security fol \fi ment of contracts and orders and the manner and form in which such security is

(I

=
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1 INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier
of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the
technical specifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work

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

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

2 DEFINITIONS

Where the following 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 otherwis ‘)

2.1
2.2

2.3

24

2.5
2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules qu es and/or
e

appendices, including the Work Order(s), specifications for th such special

o

in writing between the Parties], which collectively and exclusively=go

conditions as shall apply to the Agreement, together with the ender Conditions and any

additional provisions in the associated bid documents tendere Service Provider [as agreed

ern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property mea tellectual Property introduced and required by
either Party to give effect to their oblig under the Agreement owned in whole or in part by

or licensed to either Party or % or to the Commencement Date or developed after
the Commencement Date othetwise puisuant to the Agreement;

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

as proclaimed in Sout
Commen entDa eans [e], notwithstanding the signature date of the Agreement;

Confidential rmation means any information or other data, whether in written, oral,
ic ‘or in any other form such as in documents, papers, memoranda, correspondence,
ebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
laifs, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
arty [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and
which is not in the public domain and includes, without limiting the generality of the term:

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

b) the contents of the Agreement;

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

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

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

to its existing and planned future business activities;
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2.8

2.10

2.11

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

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

h) information contained in the software and associated material and documentation

belonging to the disclosing Party;

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

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

)) data concerning architecture, demonstrations, tools and techniques, processe achinery
and equipment of the disclosing Party; V

m) plans, designs, concepts, drawings, functional teghni requirements and
specifications of the disclosing Party;
n) information concerning faults or defects in goods, equip , hardware or software or the

incidence of such faults or defects; and

2\

0) information concerning the charges, and / or costs of the disclosing Party or its
authorised Subcontractors, o @v athods, practices or service performance levels

actually achieved;
Copyright means the right injexpressions, procedures, methods of operations or mathematical

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

works, artistic w ecordings, broadcasts, program carrying signals, published editions,

photographjefworks, inematographic works of the copyright owner to do or to authorise the
\ a pecified in respect of the different categories of works;
m

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

al breach or breach of a fundamental term] or any Default, act, omission, negligence or
atefnent of either Party, its employees, agents or Subcontractors in connection with or in
ation to the subject of the Agreement and in respect of which such Party is liable to the other;
Deliverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;
Designs mean registered Designs and/or Design applications and will include the monopoly right
granted for the protection of an independently created industrial design including designs dictated
essentially by technical or functional considerations as well as topographies of integrated circuits
and integrated circuits;
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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2.12

2.13

2.15
2.16

2.17
2.18

2.19

2.20
2.22

3
2.24

2.25
2.26

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

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

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

Materials means the Deliverables, the Service Provider Materials and the Third PartylMaterials;

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

units, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, ong

@ erhave proceeded to grant,
ogesses in all fields of technology;
Permitted Purpose means any activity or proc e undertaken or supervised by Personnel

<,

7 !”E pfofmation or Intellectual Property is a prerequisite in

and includes a right granted for any inventions, products or p

or employees of one Party during the ter e Agreement, for which purpose authorised

disclosure of the other Party’s Confide

order to enable such activity or proces complished;

Personnel means any partnef, emplgyee, agent, consultant, independent associate or supplier,

Subcontractor and the staff of ubcontractor, or other authorised representative of either

Party;

Purchase er(s ans official orders issued by an operating division of Transnet to the
or the provision of Services;

Service Piov!
S@ ans [#], the Service(s) provided to Transnet by the Service Provider, pursuant to
Wo

rder(s) in terms of the Agreement;

ndicators and performance standards relating to the Services to be provided by the Service

t
@@ce Level Agreement or SLA means the processes, deliverables, key performance

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

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

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,
and used by the Service Provider in the performance of the Services;
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2.27

2.28

2.29

2.30

231

3 INTERPRETATION

31

3.2

3.3
34
3.5

4.2

4.3

4.4

4.5

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

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

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

VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as may

be amended from time to time; and \

Work Order(s) means a detailed scope of work for a Service required by Transfet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnet,

appended to the Agreement from time to time. V

Clause headings in the Agreement are included for ease of r only and do not form part of

the Agreement for the purposes of interpretation or fof any othef purpose. No provision shall be

construed against or interpreted to the disadvanta either Party hereto by reason of such

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

Any term, word, acronym or phrase @ eVAgreement, other than those defined under the
clause heading “Definitions” s ts plain English meaning, and those terms, words,
acronyms, and phrases used inithe Agteement will be interpreted in accordance with the generally
d ther

accepted meanings accor

A reference to tl orporates a reference to the plural and vice versa.

A referenc sons incorporates a reference to legal persons and vice versa.

A referenceyto icular gender incorporates a reference to the other gender.

OPE

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

rrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.
Such Purchase Orders shall be agreed between the Parties from time to time, subject to the terms
of the relevant Work Order(s).
Each properly executed Purchase Order forms an inseparable part of the Agreement as if it were
fully incorporated into the body of the Agreement.
During the period of the Agreement, both Parties can make written suggestions for amendments
to the Work Order(s), in accordance with procedures set out in clause 28 [Amendment and
Change Control] below. A Party will advise the other Party within 14 [fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.
Insofar as any term, provision or condition in the Work Order(s) conflicts with a like term,
provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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4.6

silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Parties.

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

that delay.
N

AUTHORITY OF PARTIES

51

5.2

Nothing in the Agreement will constitute or be deemed to constitute a nership between the
Parties, or constitute or be deemed to constitute the Parties as age employees of one

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or autho ter’into an agreement in the

name of the other; or give any warranty, representation or u ing on the other's behalf; or
create any liability against the other or bind th ‘s credit in any way or for any purpose

whatsoever.

WARRANTIES

6.1

The Service Provider warrants to Tran at:

nd a to enter into and to perform the Agreement and that the

a) it has full capaci

Agreement is d by a duly authorised representatives of the Service Provider;
b) it wil its obligations under the Agreement and any annexure, appendix or
ereto with all due skill, care and diligence;

sehe
C Ne solely responsible for the payment of remuneration and associated benefits, if

, of its Personnel and for withholding and remitting income tax for its Personnel in
conformance with any applicable laws and regulations;
% it will procure licences for Transnet in respect of all Third Party Material detailed in the

6.2

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

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

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

a retention of Fees as detailed in the relevant schedule and/or Work Order.
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6.3 The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
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.

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

6.5 The Service Provider will not be liable to remedy any problem arising from or Qed by any
modification made by Transnet to the Deliverables, or any part thereof, withou ior approval

SM by Transnet

ications or any disruption

of the Service Provider.

6.6 The Service Provider shall advise Transnet of the effects of an
pursuant to clause 6.5 above, including but not limited to a

or delay in the performance of the Services. The Parties ag ainy changes to the Services,

including the charges for the Services or any timetables\for delivery of the Services, will be agreed
in accordance with the change control proc e, set out in clause 28 [Amendment and
Change Control].

6.7  The Service Provider warrants that:

a) it has, using the most up-to-da are available, tested for [and deleted] all commonly

known viruses in the Materials and for all viruses known by the Service Provider at the date

b) to Transnet, the Materials do not contain any trojan horse, worm,
omb, back door, trap door, keys or other harmful components.
agrees that, in the event that a virus is found, it will at its own expense use

The Sékvice, P
i st\endeavours to assist Transnet in reducing the effect of the virus and, particularly in the

nt a virus causes loss of operational efficiency or loss of data, to assist Transnet to the
samé extent to mitigate such losses and to restore Transnet to its original operating efficiency.

The Service Provider undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights [Section 14] in connection with the Agreement and shall procure that its
Personnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-
enactments thereof and any regulations made pursuant thereto.

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

arrangements in place.

6.10 In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall
thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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Respondent’s Sighature

the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,

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

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 information is m t to any
internal security rules and requirements and subject to the observance by the ice Provider of

its confidentiality obligations under the Agreement.
The Service Provider shall give Transnet reasonable notice of any i Wit requires in

7.2
accordance with clause 7.1 above.

7.3 Subject to clause 13 [Service Provider’s Personnel], Tran @ ces to provide the Service
Provider or its Personnel such access to and use of its facilities assis’necessary to allow the Service
Provider to perform its obligations under the Agree

GENERAL OBLIGATIONS OF THE SERVIC ER

8.1  The Service Provider shall:

a) respond promptly to all Gomplaints and enquiries from Transnet;

b) inform Transnet immediat any dispute or complaint arising in relation to the provision

of the Service

c) con ss in a professional manner that will reflect positively upon the Service

\ e Service Provider’s Services;
d ep full records clearly indicating all transactions concluded by the Service Provider
ting to the performance of the Services and keep such records for at least 5 [five] years
from the date of each such transaction;

obtain, and at all times maintain in fuli 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;

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

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

sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remedies that it
may have in terms of the Agreement, to terminate the Agreement forthwith without any
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9

8.2

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

the Service Provider.
The Service Provider acknowledges and agrees that it shall at all times:
a) render the Services and perform all its duties with honesty and integrity;

b) communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

reasonable degree of care and diligence;

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

e) treat its own Personnel, as well as all Transnet’s officers, employees %;‘ents and
consultants, with fairess and courtesy and respect for their human righ

f) practice and promote its own internal policies aimed at prohibitin

. er ing unfair

ith courtesy and respond

discrimination [as further referred to in clause 22 — EFquality

a) treat all enquiries from Transnet in connection with th
to all enquiries promptly and efficiently. Where the rovider is unable to comply
with the provisions of this clause, the Service Pr@vider will'advise Transnet of the delay and

the reasons therefor and will keep Tr, 5 ormed of progress made regarding the

enquiry;

h) when requested by Transnet, and accurate information regarding the Service

Provider's own policie es, excluding Know-How and other Confidential
Information, except where a fion-disclosure undertaking has been entered into between
the Parties;

i) not allo onfii interest to develop between its own interests [or the interests of any
of itgfothep cu ers] and the interests of Transnet;

b)) N r offer, nor allow, induce or promote the acceptance or offering of any

atuity, enticement, incentive or gift that could reasonably be regarded as bribery or an

mpt to otherwise exert undue influence over the recipient;
not mislead Transnet or its officers, employees and stakeholders, whether by act or
omission;
) not otherwise act in an unethical manner or do anything which could reasonably be
expected to damage or tarnish Transnet’s reputation or business image; and

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

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

FEES AND EXPENSES

9.1

9.2

In consideration of the provision of the Services, Transnet will pay to the Service Provider the
Fees detailed in the relevant schedule or Work Order.

Transnet will not be invoiced for materials used in the provision of the Services save for those
materials [if any] set out in the Work Order and accepted by Transnet or in any relevant Work

Order [which will be invoiced to Transnet at cost].
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10

9.3

2.4

10.1

10.2

10.3

10.4

10.5

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.

All Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, incl Q%AT as a

separate item.

INVOICING AND PAYMENT y
Transnet shall pay the Service Provider the amounts stipulated in schedule or Work

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

Transnet shall pay such amounts to the Service Provides, upo of a correct and undisputed
Tax Invoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoice @ uch portion of the Tax Invoices which are
undisputed become due and payable Sefvice Provider for the provision of the Services, in
terms of clause 10.4 below.

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

Unless otherwise pr or in the Work Order(s) appended to the Agreement, Tax Invoices
shall be subpiitte ther with a month-end statement. Payment against such month-end
stateme %ade by Transnet within 30 [thirty] days after date of receipt by Transnet of
the sta N her with all undisputed Tax Invoices and supporting documentation.

h payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in
cordance with this clause 10, the Service Provider shall be entitled to charge interest on the

standing 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.

FEE ADJUSTMENTS

11.1

11.2

Fees 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.

No less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence
negotiations for Fees for the next period or as otherwise indicated and appended hereto.

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

clause 25 of this Master Agreement [Dispute Resolution].
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12  INTELLECTUAL PROPERTY RIGHTS

12.1 Title to Confidential Information

12.2

a)

b)

o)

d)

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

Purpose. This licence shall not permit Transnet to sub-license to
ider's Background
between the Parties for
ctual Property, to the extent

The Service Provider shall grant Transnet access to the

Intellectual Property on terms which shall be bona fig

P O
the purpose of commercially exploiting the For roun
that such access is required.

Title to Intellectual Property

a)

<)

d)

All right, title and interest in a

ts researchers, agents and employees shall vest in

nd" toNForeground Intellectual Property prepared, conceived
or developed by the Servi @

Transnet and the Servide Provider acknowledges that it has no claim of any nature in and
to the Foreground\Inte! roperty. The Service Provider shali not at any time during

or after the ation or cancellation of the Agreement dispute the validity or

any person to do so.

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

the Foreground Intellectual Property.

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

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and
above the sums payable in terms of the Agreement. The Service Provider undertakes to
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12.3

12.4

12.5

sign all documents and do all things as may be necessary to effect, record and perfect the
assignment of the Foreground Intellectual Property to Transnet.

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intellectual Property and/or Confidential Information shall beqxclusively
owned by Transnet. The Service Provider shall disclose promptly to Tran all such
improvements, developments, adaptations and/or modifications, inventions iscoveries. The
Service Provider hereby undertakes to sign all documents and do all thin@s as may b€ necessary

IM

to effect, record and perfect the assignment of such improveme , adaptations

and/or modifications, inventions or discoveries to Transne \ e ice Provider shall
@ ownership and/or protection

reasonably assist Transnet in attaining, maintaining or doc

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Informati

The Service Provider shall not authorise a

Information belonging to Transnet not such party is aware of such Confidential
Information, and shall promptl ti et of the information if it becomes aware of any

fri nt, unfair competition or passing off involving the Intellectual Property of

nsnet of which the Service Provider acquires knowledge and Transnet shall have the
right, as its own option, to proceed against any party infringing its Intellectual Property.
% It shall be within the 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

illegal use to an end.

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

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

arising out of proceedings.
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13

SERVICE PROVIDER’S PERSONNEL

13.1

13.2

13.3

13.4

13.5

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

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

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

Transnet reserves the right to refuse to admit or to remove from a ccupied by or on
behalf of it, any Service Provider Personnel whose admission would, in the reasonable

opinion of Transnet, be undesirable or who represents a tl onfidentiality or security or
whose presence would be in breach of any rules and régulations governing Transnet's Personnel,

provided that Transnet notifies the Service P r of @ny such refusal [with reasons why]. The

reasonable exclusion of any such individua such premises shall not relieve the Service
Provider from the performance of its g

D Ol
The Service Provider agrees t@ use d @

onable endeavours to ensure the continuity of its

s under the Agreement.

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

Personnel is necessa Transnet advises that any such Personnel assigned are in any respect

unsatisfactory, i re any such Personnel are, or are expected to be or have been

absent for i n the Service Provider will promptly supply a replacement of equivalent

calibrega ighice, and any such replacement shall be approved by Transnet prior to

commenicing provision of the Services, such approval not to be unreasonably withheld or delayed.
I

OF LIABILITY

14 Q 9\1
ither Party excludes or limits liability to the other Party for:

Respondent’s Signature

14.2

14.3

a) death or personal injury due to negligence; or
b) fraud.

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

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
shall either Party be liable to the other for indirect or consequential loss or damage or including
indirect or consequential loss of profits, business, revenue, goodwill or anticipated savings of an

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

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

14.6 Nothing in this clause 14 shall be taken as limiting the liability of the Service Provider k‘ﬁespect of
clause 12 [Intellectual Property Rights] or clause 16 [Confidentialily].

15 INSURANCES
15.1 Without limiting the liability of the Service Provider under the A ervice Provider

Service Provider to

shall take out insurance in respect of all risks for which it is

insure against, including any liability it may have as a result\© ivities under the Agreement

for theft, destruction, death or injury to any persofl and ddffiage to property. The level of
insurance will be kept under review by Trans annual basis, to ensure its adequacy,

provided that any variation to the level of s rance shall be entirely at the discretion of the

Service Provider.
15.2 The Service Provider shall arra S ith reputable insurers and will produce to Transnet

evidence of the existence of the policies on an annual basis within 30 [thirty] days after date of

policy renewals.

16 CONFIDENTIALI
16.1 The Part\ y updertake the following, with regard to Confidential Information:
di

lge or disclose to any person whomsoever in any form or manner whatsoever,

er directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

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

e) not to exercise less care to safeguard Transnet Confidential Information than the Party

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

f) Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be dealt with as
“restricted” or shall be dealt with according to any other appropriate level of cg\aﬁdentiality
relevant to the nature of the information concerned, agreed between the Parties concerned

iject to their
Ce tial Information
with regard to any matter related to the Agreement, tten authorisation to do so
has first been obtained from the Party first disclosing ¢ mation;

and stipulated in writing for such information in such cases;

g) the Parties shall not make or permit to be made by any othe

control, any public statements or issue press releases or di

h) each Party shall be entitled to disclose such aspects of Confidential Information as may be
relevant to one or more technically quali employees or consultants of the Party who are
required in the course of their dut receive the Confidential Information for the

iy

informed by the Party 'of the €onfidential nature of the Confidential Information and the
obligations of .the\confidentiality to which such disclosure is subject and the Party shall

Permitted Purpose provided tk oyee or consultant concerned has a legitimate

interest therein, and th ly extent necessary for the Permitted Purpose, and is

s or consultants honour such obligations;

otify the other Party of the name of each person or entity to whom any
ti formation has been disclosed as soon as practicable after such disclosure;

rty shall ensure that any person or entity to which it discloses Confidential
rmation shall observe and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the
\ Agreement by the person or entity; and
“ k) each Party may by written notice to the other Party specify which of the Party’s employees,
officers or agents are required to sign a non-disclosure undertaking.
16.2 The duties and obligations with regard to Confidential Information in this clause 16 shall not apply
where:

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

b) was rightfully in a Party’s possession prior to receipt from the other Party, as proven by the
first-mentioned Party’s written records, without an infringement of an obligation or duty of

confidentiality; or
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18

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] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation all corporate identity equipment including dies, blocks, labels,
advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES ‘\“

Should the Service Provider fail or neglect to execute the work or to deliver any portio the Service, as

required by the terms of the Agreement or Work Order, Transnet may cancel %m t or Work
iceépa

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

the provision of any remaining commitment shall remain subject in all respe e conditions.
TERM AND TERMINATION
18.1 Notwithstanding the date of signature hereof, th encement Date if the Agreement is [e]
and the duration shall be for a 12 [twelve] riod, Expiring on [®], unless:
a) the Agreement is terminated b eRP in accordance with the provisions incorporated
herein or in any schedul appended hereto, or otherwise in accordance with

law or equity; or

b) the Agreement is &tende Transnet’s option for a further period to be agreed by the
Parties.

18.2 Either Pa ayderminate the Agreement forthwith by notice in writing to the other Party where

the ot X has’Committed a material Default and, where such Default is capable of remedy,
failed to femedy such Default within 30 [thirty] days of receiving notice specifying the Default
re

ing its remedy.

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

from time to time], or if any action, application or proceeding is made with regard to it for:

a) a voluntary afrangement or composition or reconstruction of its debts;

b) its winding-up or dissolution;
c) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or

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

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

ownership of shares, membership of the board of directors, agreement or otherwise.
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18.5

18.6

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

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

19 CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

19,

19.7

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

On termination of the Agreement or a Work Order, the Service Provider will immefiately deliver

up, and procure that its Personnel will immediately deliver up to Transnet, a erables and
property belonging to Transnet [or, in the event of termination of rk Order, "such as is
relevant to that Work Order] which may be in the possession of el control of the

Service Provider, and certify to Transnet in writing that this ha an .

f @ in clause 19.2 above are in

electronic form and contained on non-detachable storage devices;the Service Provider will provide

To the extent that any of the Deliverables and property re

Transnet with unencrypted copies of the sam etic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is t the Service Provider under clause 18.2 [Term

and Termination], or in the ev a Order is terminated by Transnet under clause 18.5
[Term and Termination], Transnet Jwill pay to the Service Provider all outstanding Fees
[apportioned on a pro rata basis ting to the work undertaken by the Service Provider up until
the date of such
by the Servigé Provi
x 0 pay, in which case, on delivery of such goods or materials, the Service Provider
pt

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

Transnet will also pay the costs of any goods and materials ordered
relation to the such work for which the Service Provider has paid or is

legally

will pro
ions of clauses 0 [Definitions], 6 [Warranties], 12 [Intellectual Property Rights], 14
itation of Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispule
esolution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

Should:

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

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

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

then the other Party shall be entitled, but not obliged, to terminate the Agreement on written

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

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

ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior
written consent of the other. Further, in the event that Transnet wishes to assign nﬁbvate the

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

its consent to such assignment or novation and that it shall only be entitled to recover from
reasonable legal costs incurred by it as a direct result of such assignment or novati

FORCE MAJEURE
21.1 Neither Party shall have any claim against the other Party a @ any failure or delay in the

performance of any obligation of either Party under the Agreement caused by an act of force

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

action, laws or regulations, riots, terrorism disturbance, defaults, delays or discontinuance

on the part of independent contracte ligks, or other circumstances or factors beyond the

reasonable control of either Papy,"an ¢ extent that the performance of obligations of either
Party hereunder is delayed virtde of the aforegoing, any period stipulated for any such

performance shall be reasenably nded.

21.2 Each Party will t r nable steps by whatever lawful means that are available, to resume
full performénce as as practicable and will seek agreement to modification of the relevant
e ement in order to accommodate the new circumstances caused by the act of

provisi
ferce & a Party fails to agree to such modifications proposed by the other Party within
90 [n 1 days of the act of force majeure first occurring, either Party may thereafter terminate

e Agreement with immediate notice.

QUALITY AND DIVERSITY

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

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

amendments and re-enactments thereof.
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25

NON-WAIVER

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

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

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining provisions shall not be affected
thereby. ‘\

DISPUTE RESOLUTION
25.1 Should any dispute of whatsoever nature arise between the Parties concerii e Agreement,
the Parties shall try to resolve the dispute by negotiation within_1 siness Days of such

dispute arising.

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

25.3 Such dispute shall be finally resolve nce with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

25.4 This clause constitutes an irrevocabletonsent by the Parties to any proceedings in terms hereof,

and neither of the PartieSshall itled to withdraw from the provisions of this clause or claim
at any such proceedi it is not bound by this clause 25.
25.5 This clause le from the rest of the Agreement and shall remain in effect even if the

ed for any reason.

Agree i i
25.6 This clause 25, shall not preclude either Party from seeking urgent relief in a court of appropriate
jurisdi , where grounds for urgency exist.
DR

S FOR NOTICES

2 E
6.1 The Parties to the Agreement select the physical addresses and facsimile numbers, as detailed

hereafter, as their respective addresses for giving or sending any notice provided for or required
in terms of the Agreement, provided that either Party shall be entitled to substitute such other

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

a) Transnet
@ For legal notices: [e]
Fax No. [e]

Attention: Legal Department
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(i) For commercial notices: [®]
Fax No. [®]
Attention: [e]
b) The Service Provider
0] For legal notices: [e]
Fax No. [e]

Attention: [e]

(ii) For commercial notices: [®] Q“s
Fax No. [e]
Attention: [e] y
26.2 Any notice shall be addressed to a Party at its physical address o i 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;
b) if posted by prepaid registered post, days ‘after the date of posting thereof; or

all be confirmed by prepaid registered post on the
date of dispatch of suchlfax, orf) should no postal facilities be available on that date, on the

next Business Da
27 WHOLE AND ON% E

27.1 The Par& by .confirm that the Agreement constitutes the whole and only agreement
t

C) if faxed, on the date and time of such fax, as evidenced by a fax confirmation

printout, provided that

betwe regard to the subject matter of the Agreement.
27.2 #The s hereby confirm that the Agreement replaces all other agreements which exist or may
ve existed in any form whatever between them, with regard to the subject matter dealt with in
Agreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

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 Parties and added to the Agreement as an addendum
hereto.

28.2 In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree
any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution).
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29 GOVERNING LAW
The Agreement is exclusively governed by and construed in accordance with the laws of the Republic of
South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.

29.1 Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropg?e in the

circumstances. If, within a reasonable period of time, the Service Provider and Transhet cannot

reach agreement on the nature of the changes required or on modification of eliverables,
warranties, 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 number of counterparts all of ken together shall constitute
one and the same instrument. Either Party may entengi the Agreement by signing any such
counterpart.

N
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