TRANSNER

TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD

Registration Number 1990/000900/30
[hereinafter referred to as Transnet]
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Section 1
NOTICE TO BIDDERS

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

METHOD: [COURIER / HAND DELIVER TO TENDER BOX]
CLOSING VENUE: [TENDER BOX ALLOCATED AT THE CHAIRPERSON TRANSNET FREIGHT RAIL

ACQUISITION COQUNCIL GROUND FLCOR, INYANDA HOUSE 1, 21 WELLINGTON ROAD, PARKTOWN,
JOHANNESBURG]

1 Responses to RFQ

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

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

Transnet fully endorses and supports the Government's Broad-Based Black Economic Empowerment
Programme and it would therefore prefer to do business with focal bisiness enterprises who share these
same values. Transnet will accordingly allow a “prefeteriee’ to companies who provide a B-BBEE

Verification Certificate. All procurement transactions wilibe/@valuated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in terms of the Preferential )Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulations, Respondents are to note the following:

» Proposals will begvaliated on'price which will be aflocated 80 points and preference which will
be allocated20 peints, dependent on the value of the Goods

s The 80/20prefetence point system applies where the acquisition of the Goods will be less than
Ra006 000:00.

o If thayB0/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFP will be cancelied

In compliance 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:

¢) 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 hased on any four of the elements of the B-BBEE scorecard
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e) 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.
+ Automatic rating of B-BBEE Level 4 irrespective of race or ownership

s 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.

Respondents are required to furnish proof of the above to Transnet. fi.e. a detdiled scorecard as

stipulated above in respect of Large Enterprises and QSES, or a certificate in resp@et.of EMEs].

Transnet will accordingly allocate a maximum of 20 [twenty] points i, accordance with the
80/20 preference point system prescribed in the Preferential Procurerment Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations to the Respondent's finaliscore based on an entity’s B-
BBEE scorecard rating. /Refer Annexure A for further détails].

N.B. Failure to submit a B-BBEE certificate, whichsis, valid, as at the Closing Date of this RFP, will

result in a score of zero being allocated for B-BBER

[Refer Section 3, Vendor Application Foam,\for Rellirnable Documents required]

2.2 Further Recognition Criteria
a) FurtheRetegnition Criteria (Current)

As a pfe-qudlification criterion, certain minimum requirements with regard to the
Respondent's CURRENT B-BBEE status at the time of submission of their bid must be met.
Thesagminimum requirements will be measured based on the extent to which the
Respendent’s current black ownership, management control and employment equity meets
or exceeds certain minimum targets. Please note that a Respondent’s ownership,
management 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:
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L OREA AL TR CATION FRTTERTA 1~ MINIMUM COMPLIANCE TARGET
- "PREQUALIFICATION CRITERIA @ i o PIANLEIMET AATITLLANLE TARMEL v
B Q S i) (%) AS A PERCENTAGE OF THE:
S e i e ORGANISATION
Further Recognition Criteria {Current):
. 2%
Black Ownership
0,
Black Management Control 2%
1%

Employment. Equity

N.B. Failure to achieve the minimum prequalification targets affocated for FRC (Current) for any

one of the criteria listed above at the closing date of this tender will result in disqualification.

Note: Should a JV be envisaged, the principal Respondent fs required to submif the required

responses as indicated above.

3 Communication

a) Respondents are warned that a response will be liable for digqualification should any attempt be
made by a Respondent either directly or indirectly to canyass any, officer(s) or employee of Transnet

in respect of this RFQ between the closing date and the,date of the award of the business.

b) A Respondent may, however, before the closing ‘date/and time, direct any written enquiries relating

to the RFQ to the following Transnet emplayee:
Name: CHRIS NAIDOO
Email; chris.naidoo@tfansnetinet

¢) Respondents may alsomat \any, fime after the closing date of the RFQ, communicate with
PRUDENCE NKABINDE» ontany matter relating to its RFQ response:

Telephone 01175445486

Email fad secretariat@transnet.net

A non-refundable tender fee of 150.00 (inclusive of Vat) is applicable per tender.
Paymentsis.to be made to Transnet Freight Raill, Standard Bank Account number
203158598, Branch code 004805. The deposit slip must reflect SCS P0607 (DNR 10821)

and the Company Name. Receipts to be presented pricr to collection of the tender/s

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 applicable].
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6 Legal Compliance

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

and local laws and regulations.

7 Changes to Quotations

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

8 Pricing

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

9 Prices Subject to Confirmation

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

10 Negotiations

Transnet reserves the right to undertake post-tender negotiations with selécted, Respondents or any
number of short-listed Respondents.

11 Binding Offer

Any Quotation furnished pursuant to this Request shall be déemed 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‘actionfas a result of its issuance of this RFQ and/or its receipt

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

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

* reject any Quotatitn Wiiich does not conform to instructions and specifications which are detailed
herein;

» disqualify Quotations submitted after the stated submission deadline;

. nofsRecessarily accept the lowest priced Quotation;

. rajegtaall Quotations, if it so decides;

. placevan order in connection with this Quotation at any time after the RFQ's closing date;

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

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

. make no award at all.

In addition, Transnet reserves the right to exclude any 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 whether or not
they have been found guilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that Z/wve
have/have not been found quilty during the preceding 5 [five] years of a serious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
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other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively minor offences or misdemeanours, e.g. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermare, I/we acknowledge that Transnet SOC Ltd reserves the right to exclude any Respondent
from the bidding process, should that person or entity have been found guilty of a serious breach of law,
tribunal or regulatory obligation.

13  Respondent’'s Samples

Only in cases when the Respondent submits a sample(s) of the goods / prodUets Y material quoted for,
the sample(s) must be endorsed with the RFQ number and descriptiefmandyforwarded on or before the
deadline date to the following addressee:

MR CHRIS NAIDOO, LOLIWE HOUSE, BAYHEAD, DURBAN

14  Evaluation Criteria [Indicate appropriate criteria - remove [/ add where necessary]

Transnet will utilise the following criteria [not Recessarilyin this order] in choosing a Supplier/Service
Provider, if so required:
. Administrative responsiveness - €ompleteness of response and returnable documents
. Substantive responsiveness —\Prequalification criteria, if any, must be met
«  Technical threshold of'80/200s: Compliance to specification [ quality, previous performance,
delivery lead-timé
e Weighted evaluation‘based on 80/20 preference point system:
- Pficing and\price basis [firm] - whilst not the sele factor for consideration, competitive pricing

anchoverall level of unconditional discounts! will be critical

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

Pi-Pmin
PS = 80 (1 - ,"}
Prmin
Where:
Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

1 Onfy unconditional discounts will be taken into account during evaluation. A discount which has been offered
conditionally witl, despite not being taken into account for evaluation purposes, be implemented when payment s
effected
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Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution

in accordance with the table below:

B-BBEE Status Level

Number of points

of Contributor (80/20 system}
1 20
2 18
3 16
4 12
5 8
6 6
7 4
8 2

Non-compliant 0

contributor
Validity Period

Transnet desires a validity period of 90 [ninety] days from the closinggdate Ofithis RFQ.

This RFQ is valid until

Banking Details
BANK:

BRANCH NAME / CODE:

ACCOUNT HOLDER:

ACCOUNT NUMBER:

Company Registration

Registration number offcompany HC.C.
Registered name of company / C.C.

Disclosure of Prices Quoted

Respondehtsmmust indicate here whether Transnet may disclose their quoted prices and conditions to

othes’ Respondents:

YES

NO

Returnable Documents

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

below.

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

below.

Failure to provide all these Returnable Documents may result in a Respondent’s

disqualification. Respondents are therefore urged to ensure that all these Documents

are returned with their Quotations.

Respondent’s Signature
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All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the
Respondent. Please confirm submission of these mandatory Returnable Documents by so indicating

Page 8 of 11

[Yes or No] in the table below:

- A | Submitted
. Returnable Documents [Yes or
' : . 'Noj
SECTION 1 : Notice to Bidders
- Valid B-BBEE Verification Certificate [RSA Large Enterprises and QSEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the clesing
date and time of the tender will result in an automatic score of zeto being
allocated for B-BBEE scorecard
- Valid B-BBEE certificate from auditor, accounting officer or SANAS Jecredited
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
s Original cancelled cheque or bank vetification of banking details
e Certified copies of IDs of shareholder/directors/members [as applicable]
e Certified copy of Certifigte’ef Incorporation [CM29/CM9 name change]
« Certified copy of sh@re'¢ertificates [CK1/CK2 if C.C.]
o Entity’s letteghead
e Certified€opy of VAT Registration Certificate [RSA entities only]
» Cenrdfied) copy6f valid Company Registration Certificate {if applicable]
o COriginal, valid Tax Clearance Certificate [Consortia / Joint Ventures / Sub-
cgntractors must submit a separate Tax Clearance Certificate for each party]
Respondent’s Signature Date & Company Stamp
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I/We

Section 2
QUOTATION FORM

Page 9 of 11

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

with the conditions related thereto.

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

« the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [available on

reguest]; and

s any other standard or special conditions mentioned and/or embodied in this Request for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/us, this Qudtation {and, if

any, its covering letter and any subsequent exchange of correspondence], togeth@ with Transnet’s

acceptance thereof shall constitute a binding contract between Transnet and me/us.

I/We further agree that if, after I/we have been notified of the acceptancelofNmy/our Quotation, Ifwe fail

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

to any other legal remedy which it may have, cancel the®erder and recover from mefus any expenses

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

PricesSchedule

I/We quote as follows for the goods, requited, on & “delivered nominated destination” basis, excluding

Unitof |

-_:_l_'i'ﬁit"_l’r:'ice_. e

" Measure (ZAR).
EACH i

Delivery Lead-Time from date of purchase order:

Notes to Pricing:

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

[days/weeks]

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 disgualified.

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

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

Respondent’s Signature
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Golf Cart

Specifications

¢ Power: 48V made of six 8v or Eight 6v

¢ Horse Power: 5.5Hp DC Motor

s 400 Amps Curtis programmable controllers with regenerative braking.
¢ Dimensions: 124" x 46”7 x 70"

s Performance: 4 Passengers

e Speed: 25 Mph maximum speed.
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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
fwith bank stamp]

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

Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]
Certified copy of Share Certificates [CK1/CK2 if CC]

A letter on the company’s letterhead confirm physical and postat addgeSses
Original valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registration Certificate [if applicable]

woe N oo m kW

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

figures

Compény trading name

Company registegedmame” 7 T e T

Company ReQistration Number or ID Number if a Sole Proprietor ST
Form ofentity v cC Trust Pty d _L_itnit_ed . Partfnei'ship .~ ‘Sole Proprietor

VAT number [if registered] - SEE S .

Company telephone number

-~ Company fax number

" Company email address

... Company website _address :

."-:"Bank name T S Branch & Branch code

Account. holder ‘Bank account number

Physical Address

Respondent’s Signature Date & Company Stamp
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Comactperson

- Designation
Telephone :
CEmall R (e
Annual turnover range {last ﬁr_n'an'cial year] - >R35m
~ Does your company provide Products  Services - 'Both
o -:Area'of delivery Nationat -:15_'. Provincial focal
Is your company a public or private entity Public _Private SR

"~ ~Does your company have a Tax Directive or IRP30 Certificate - Yes o No

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

Complete B-BBEE Ownership Details:

% Black - g % Black women L . .
ownership - S - : - ownership % Disabled Black ownership
Does your company have a B-BBEE certificate Yes

What is your B_»BB_EE.status [Level 1 to8 Unkhown]

" ‘How many personhel does the firm employ Pérmanent : _::

If you are an existing Vendor with Transnébpleaseéeamiplete the following:
© . Transnet contact person ;1 : LB N

Contact numbes JRERE

Transnet Operating ividlen, ¥~ 0

Duly authoris€d t0)signyfor and on behalf of Company / Organisation:

" Name Designation

' S_ig_riature Date

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

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

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

[the Company] [Registration No ]

whose registerad office is at

WHEREAS

Transnet and the Company wish to exchange Information {as defined below] and it iSjenvisaged that
each party may from time to time receive Information relating to the ofherSin respect thereof. In
consideration of each party making available to the cther such Information), thesparties jointly agree that
any dealings between them shall be subject to the terms and E€onditignsbof this Agreement which
themselves will be subject to the parameters of the Bid Documént.

IT 1S HEREBY AGREED

1 INTERPRETATION
In this Agreement:

1.1  Agents mean directors, dfficets, employees, agents, professional advisers, contractors or sub-

contractors, or any Groupymember;

1.2  Bid or Bid De€ument means Transnel’s Request for Information {RFI] Request for Proposal
[RFP] or Request fior Quotation [RFQ], as the case may be;

1.3  ConfidentialhInformation means any information or other data relating to one party (the
DisciosingsParty) and/or the business carried on or proposed or intended to be carried on by
that"party and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any cother 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 ctherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information

which:

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

o)) 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 incuding, without dimitation, any
information relating to systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and business affairs whether in writing, conveyed orallyqor by maghine-readable
medium.

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one parly to this Agreement®{the Disclosing Party) to the
other party (the Receiving Party) will be_freated“by the Receiving Party as secret and
confidential and will not, without the DiselasinggParty’s written consent, directly or indirectly
communicate or disclose {whether in, Writing \or “orally or in any other manner) Confidential

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

2.2 The Receiving Party will only use the'@énfidential Information for the sole purpose of technical
and commercial discussions befiveen the parties in relation to the Bid or for the subsequent

performance of anycontractbetween the parties in relation to the Bid.
2.3  Notwithstandihg dause 21 above, the Receiving Parly may disclose Confidential Infarmation:

a) to these\of its Agents who strictly need to know the Confidential Information for the sole
plrpose set out in clause 2.2 above, provided that the Receiving Party shall ensure that
stiéh Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shall at al! 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 Parly 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  Inthe event that any Confidential Information shall be copied, disclosed or used otherwise than as

permitted under this Agreement then, upon becoming aware of the same, without prejudice to
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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 inteliectual 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 and any copies
thereof.

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

reasonably practicable, of the location of such Confidential Information andany cepies thereof.
3.3 The Company shall, within 7 {seven) days of receipt of a writtensdemand frém Transnet;
a) return all written Confidential Information (including allicopies); and

b) expunge or destroy any Confidential Information from any computer, word processor or
other device whatsoever into which it was copied, Yead or programmed by the Company or
on its behalf.

3.4 The Company shali on request supply a certificate signed by a director as to its full compliance

with the requirements of clause 3.3b)abovg.

4 ANNOUNCEMENTS
4,1  Neither party wili Mmakeg’or permit to be made any announcement or disclosure of its prospective
interest in thelBidWwitheut the prior written consent of the other party.

4.2  Neithepfpartyshall make use of the cther party’s name or any information acquired through its
dealingsfwith the other party for publicity or marketing purposes without the prior written consent
of the othér party.

5 DURATION

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.
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7 ADEQUACY OF DAMAGES

Nothing contained in this Agreement shall be construed as preohibiting 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 macde pursuant thereto.

8.2 The Receiving Party warrants that it and its Agents have the appropriate, fechnical 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 such data held“ar processed by
them.

9 GENERAL

9.1  Neither party may assign the benefit of this Agreement, ©r any'iaterést hereunder, except with the
prior written consent of the other, save that Transnébamay assign this Agreement at any time to

any member of the Transnet Group.

9.2 Nofailure or delay in exercising any right, poweRorprivilege under this Agreement will operate as
a waiver of it, nor will any single @r partialeesercise of it preclude any further exercise or the

exercise of any right, power onjprivilege upder this Agreement or otherwise.

9.3  The provisions of this Agreementishall be severable in the event that any of its provisions are held
by a court of compétent jukisdiction or other applicable authority to be invalid, void or otherwise
unenforceable, “and “the g4&maining provisions shall remain enforceable to the fullest extent
permittedyby law.

5.4  This@greémentimay only be modified by a written agreement duly signed by perscns authorised
on behalf of'each party.

9.5 ) Nothing in this Agreement shall constitute the ¢reation 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
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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 whete the context clearly requires otherwise:

1.1 Bid or Bid Document(s) shall mean & reference to a Reguest for Proposal or Request for Quotation;

1.2 Goods shall mean the goods required by Transnet as specified in its Bid Document;

1.3  Respondent(s) shail mean a respondent/bidder to a Transnet Bid;

1.4  RFP shall mean Request for Proposal;

1.5  RFQ shall mean Request for Quotation;

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

1.7  Supplier shall mean the successful Respondent;

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

1.9 Transnet shall mean Transnet SOC Ltd, a State Owned Company} and

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

2 GENERAL

All Bid Documents and subsequent contracts ahd ordegs shall be subject to the following procedures as laid

down by Transnet and are to be strictly,adhered to by any person or enterprise or company responding to
this RFX.

3 LODGING OF BID DOCUMENTS

3.1

3.2

3.3

A Bid, which shall Rereinaftér include reference to an RFP or RFQ, shall be lodged with Transnet no
later than,the closing date and time specified for the receipt thereof, in accordance with the directions
issuediwithyBid Decuments.

Bids shall“beftransmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Documents with the Bid number and subject endorsed on the left hand bottern corner of the
envelope.

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

4 USE OF BID FORMS

41

4.2

Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; nen-compliance with this conditions
may result in the rejection of a Bid.

Respondents must note that the original bid forms must be completed for submission and not a
reprocessed facsimile thereof. Only if insufficient space has been aliocated 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.

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

5.1 A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of
preparing and issuing the Bid Document.
5.2 I any of the drawings or specifications referred to in Bid Documents is the official publication of a

recognised standardising body, copies of such drawings and specifications shall be acquired by
Respondents at their own expense.

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

a} enter into a formal contract when called upon to do so in termsyoRclause 15 [Condract
Documents], within such period as Transnet may specify; or

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

) when called upon to do so, furnish satisfactory sedlrity offthesfulfilment of the contract in
terms of clause 16 [Securities],

Transnet may, in any such case, without prejudicejtodany other legal remedy which it may have,
proceed to accept any other Bid or, If it is nécessary taydo so, call for Bids afresh, and may recover
from the defaulting Respondent any additionalyexpense incurred by it in calling for new offers or in
accepting a higher offer,

6.2  If any Respondent, who has Sbmitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to as the Supgliek], or in‘the capacity of agent or subcontractor who has been associated
with such Bid or contract!

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

b} #ias, aftéglaving 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

a) 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 Transhet or any
government department or towards any public body, company or person; or

f} has made any incorrect statement in the affidavit or certificate referred to in dause 12 fForma/l
Notification Regarding Name of Successfil Respondent] and is unable to prove to the
satisfaction of Transnet that

(i} 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
correctness; or

g) caused Transnet damage, or to incur costs in order to meet the Supplier's requirements which

could not be recovered from the Supplier;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
{including any directors] shal, 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 Operating Officer of
Transnet Group, whose decision shall be final,

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprise or campany, may also
apply to any other enterprise under the same or different names of disqualifiedypersons o enterprise
or company [or associates thereof] and shall for avoidance of doubt alse be applied 40 any agent or
employee of the person or enterprise or company concerned.

7 CURRENCY

Prices must be quoted in the currency of the Republic of South Affiea [ZAR] in respect of local Goods. Prices
in any other currency may be rejected by Transnet save where such price is quoted by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that where theSwhole Jor a portion of the contract or order value is to he
remitted overseas, Transnet SOC Ltd, shall, if requested to do so by the Supplier, effect payment overseas
directly to the foreign principal ofwnankfaetlrer of such percentage of the contract or order value as may be
stipulated by the Respondentin it$ Bid'Documents. In instances where an overall Rand agreement cannot be
concluded Transnet's preference, issfo enter into Rand based agreements and would therefore request the
Respondent to give,favourabl@€onsideration to:

8.1  Obtaifing férward‘exchange cover on the foreign currency portion of the Agreement at a cost that is
dcceptable,te” Transnet SOC Ltd to protect itself against any currency rate fluctuation risks for the
durgtion of any resulting contract or order. Transnet will NOT accept any fluctuations in the rate of
exchange at the time when payments are made if a Rand agreement is concluded.

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

8.3  The South African Reserve Bank's approval is required before any foreign currency payments can be

made to or on behaif of Respondents.

Transnet will not recognise any claim for adjustment of the order and/or contract price under clause Errort
Reference source not found. above, if the increase in price arises after the date on which the Goods were
to be delivered, as set out in the order and/or contract, or any subsequent agreement between the parties.
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10

11

12

13

ACCEPTANCE OF BID
9.1  Transnet does not bind itself to accept the lowest or any Bid.
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 — Goods} 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 aceeptance offa Bid. The
domiciium citandi et executandi shall be a place in the Republic of South Africalto ke specified by the
Respondent in its Bid at which all legal documents may be served on thesRespondenbwho shall agree to
submit to the jurisdiction of the courts of the Republic of South Affica. A\ foreign Respondent shall,
therefore, state in its Bid the name of its authorised representatiVe in theNRepublic of South Africa who is
empowered to sign any contract which may be entered into_ip théwevent of its Bid being accepted and to act
on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of theydirectors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of\the members shall be stated in the Bid. If the Respondent is a
partnership or an individual tradifig, undefatrade name, the full names of the partners or of such individual,
as the case may be, shall beffurnished:

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT

In the case of Bids submitted to the Secretary of an Acquisition Council, unsuccessful Respondents will be
formallygfictifiedyof e names of successful Respondent(s) as soon as possible after the closing date for
receiph OfRthe™Bid-in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place bebween
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.
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14  RESPONDENT'S SAMPLES

14.1

14.2

14.3

14.4

14.5

14.6

If samples are required from Respondents, such samples shall be suitably marked with the
Respondent's name and address, the Bid number and the Bid item number and must be despatched
in time to reach the addressee as stipulated in the Bid Documents on or before the closing date of the
Bid. Failure to submit samples by the due date may result in the rejection of a Bid.

Transnet reserves the right to retain samples furnished by Respondents in compliance with Bid
conditions.

Payment will not be made for a successful Respondent’s samples that may be retained by Transnet
for the purpose of checking the quality and workmanship of Goods delivered in execution of a
contract.

If unsuccessful Respondent's samples are retained and Respondents require qayment therefor,
Transnet will make payment at the tendered price of the Goods. If it is not@desired towetain such
samples and Respeondents require their return, Transnet will accept responsidilityhforftheir return to
the Respondent’s nearest station or siding in South Africa,

Transnet will not accept liability for samples furnished by Respohdentsion their own initiative. If

Respondents desire such samples returned it will be at their wn risk and cost.

Should & be necessary to submit a pre-production” sample“for approval by “Transnet prior to the

commencement of delivery of the Goods agaipstany %€sulting contract, Respondents are to note that

for the purpose of calculating penaltiesfor\late delivery [if applicable] in terms of a contractual

provision, the actual contractual delivery date wille considered to be -

ay the period offered by the succeSsfll Respondent to submit the pre-production sample
calculated as from the Zthnjseventh] day after the date of the letter of acceptance;

PLUS

b) the perigd reéguiréd % Transnet to approve the pre-production sample calculated as from the
datéef receipt fhereof;

PiJs

(9] theWgeriod offered to effect delivery of the Goods calculated as from the date of approval of
the pre-production sample by Transnet.

Suppliers will not be held responsible for late delivery of the Goods resulting from delays on the part

of Transnet to approve the pre-production sample.

15 CONTRACT DOCUMENTS

15.1

15.2

The contract documents will comprise these General Bid Conditions, the Standard Terms and
Conditions of Contract [Form ST&C — Goods] and any schedule of “Special Conditions” or otherwise
which form part of the Bid Documents.,

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 arnendments and/or
spedcial conditions thereto as agreed to by the parties.

Respondent's Signature Date & Company Stamp



Transnet General Bid Conditions — Goods Page 8 of 14

[March 20123

16

17

SECURITIES

16.1

16.2

16.3
16.4

16.5

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.

The security may be applied in whole or part at the discretion of Transnet to make good any loss or
damage which Transnet may incur in consequence of a breach of the contract or any part thereof,

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

For the purpose of clause 16.1 above, Transnet will supply a Deed of Suretyship form to the
successful Respondent for completion and no guarantee in any other form will be accepted. A copy
of such form will be supplied to Respondents on request. For this purpose a Deedaf Suretyship form
will be provided which shalf be completed and returned to Transnet or a designated official by the
successful Respondent within 30 [thirty] days from the date of the letter,of aceeptancgé. No payment
will be made until the form, duly completed, is delivered to TranspetmgFatlure t@ return the Deed of
Suretyship within the prescribed time shall, save where prior extensionhas been granted, entitles
Transhet without notice to the Supplier to cancet the contract with imfedliate effect.

Additional costs incurred by Transnet necessitated byfeason ef default on the part of the Supplier in
relation to the conditions of this clause 16 will besforthe’account of the Supplier.

PRICE AND DELIVERY BASIS FOR GOODS

17.1

17.2

17.3

Unless otherwise specified in the Bid Documents, the prices guoted for Goods must be on a delivered
price basis in accordance with(the terms and at the delivery point or points specified in Transnet's Bid
Documents, Bids for supbly%en any ather basis of delivery are liable to disqualification. The lead time
for delivery statedsbyithe Respondent must be inclusive of all non-working days or holidays, and of
periods occupied in‘stocktaking or in effecting repairs to or overhauling plant, which would ordinarily
occur wititin'the delivery period given by the Respondent.

Respondefts must furnish their Bid prices in the Price Schedule of the Bid Documents on the following
basis:

2) Local Supplies - Prices for Goods to be manufactured, produced or assembled in the Republic
of South Africa, or imported supplies held in South Africa, to be quoted on a Delivered RSA
named destination basis.

b) Imported Supplies - Prices for Goods to be imported from all sources to be quoted on a DDP,
delivered end destination RSA basis [Delivered, Duty Paid to named destination, ICC Incoterms
20101, unless otherwise specified in the Bid Price Schedule.

The Respondent must indicate that the quoted prices for imported supplies include costs for, infer
alia, the following:

. handling and transport to port of export

. forwarding charges

. ocean freight
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18

19

20

17.4

18.1

. marine insurance

. landing charges

. dock dues

. surcharges

. customs clearance including duties, agency and finance charges

. railage, where possible, otherwise road transportation from RSA port of discharge to final
destination

Such rates are to be based on weights and dimensions calculated by the Respondent. In the event of
such rates being exceeded by an increase in the actual weights and dimensions, Transnet shali not be
liable to pay the Supplier the associated increase in costs.

The attention of Respondents is drawn to the fact that should Transnet’s departmental railage
account numbers be used in respect of "Delivered Prices™, Transnet reserves the right tg,cancet such
contract/order with immediate effect and enforce the conditions of clause 15WKights o Cancellation]
of Form ST&C - Goods.

SHIPMENY OF IMPORTED GOODS BY TRANSNET

Where the Bid’s stipulated purchase terms indicate thateshipping is to be arranged by the forwarding
agent appointed by Transnet, shipping arrangements by Transfet’s nominated forwarding agent shall
be made direct with a shipping company to allowshe Ocean Bill of Lading to be drawn in favour of
Transnet, as consignee, or its designateds@fficial at aport of entry -

a) it will be a condition that alll\Goods)collected by or delivered to Transnet's nominated
forwarding agent against any resulting contract/order must be accompanied by the foreign
manufacturer's / suppliar's\edmmercial invoices [which must clearly reflect Transnet’s contract
/ order numbler] and “packing lists/specifications which are to be handed to Transnet's
forwarding “agent, not” later than 3 [three] days prior to the vessel's scheduled date of
departure,

1t is ifipetative that the above be strictly adhered to as Goods cannot be cleared by Transnet at a
port 'of entrygin South Africa without the required documentation. Any demurrage charges applicable
tothe GGods which may become payable due fto late or non-submission of the aforementioned
documentation will be for the Supplier's account.

EXPORT LICENCE

The award of a Bid for Goods to be imported may be subject to the issue of an export licence in the country

of origin or supply. If required, the Supplier's manufacturer or forwarding agent shall be required to apply for

such licence.

QUALITY OF MATERIAL

Unless otherwise stipulated, the Goods offered shall be NEW i.e. in the unused condition, neither second-

hand nor reconditioned.
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21

22

23

24

25

PRICES SUBJECT TO CONFIRMATION
21.1 A Bid with prices which are subject to confirmation will not be considered.

21.2 Bids where firm prices are quoted for the duration of any resulting order and or contract will receive

precedence over prices which are subject to adjustment.

DELETION OF ITEMS EXCLUDED FROM BID

The Respondent must delete items for which it has not tendered or for which the price has been included
elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterations made by the Respondent to its Bid price(s) prior to the submission of its Bid Dotuments must
be done by deleting the incorrect figures and words where required and by inserting the corréet figures and
words against the items concerned. All such alterations must be initialled by the person who signs the Bid
Documents. Failure to observe this requirement may result in the particdlarsitem{s)¥concerned being
exciuded in the matter of the award of the business.

VALUE-ADDED TAX

24.1 In respect of local supplies, i.e. Goods to be manufa€tured, praduced or assembled in the Republic of
South Africa, or imported supplies held or alreadnin trénsit to South Africa, the prices quoted by the
Respondent are to be exclusive of VAT whichimust be shown separately at the standard rate on the
Tax Invoice.

24.2  In respect of imported supplies)hi.e. GogdS to be imported from all sources where Transnet is
responsible for the clearance af thelsupplies at the port of entry, VAT will be paid by Transnet upon
arrival of the Goods infthe Republic of South Africa.

a) The invaicing by the Stipplier on behalf of its foreign principal represents a supply made by the
pringipal.

b} ThesSupplier's Tax Invoice(s) for the local portion only [i.e. the "commission" for the services
refdered locally] must show the VAT separately.

TERMS AND CONDITIONS OF BID

25.1 “The Suppiier shall adhere to the Standard Terms and Conditions of Contract as set out in Form ST&C
- Goods, a copy of which is issued with the Bid Documents, together with any schedule of “Special
Conditions” or otherwise which form part of the Bid Documents.

25.2 Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead. Any such
submission shall be subject to review by Transnet's Legal Counsel who shall determine whether the
proposed alternative(s) are acceptable or otherwise, as the case may be.
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26 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
26.1 Method of Payment

a) The attention of the Respondent is directed to clause 8 [Invoices and Payment] of Form ST&C
— Goods, which sets out the conditions of payment on which Bid price(s) shalt be based.

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

c) The Respondent is required to give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and taken into

consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the first instance, tender strictly in accordantewith clause
26.1a) above, Failure to comply with clause 26.1a) above may preclude ‘@Bid from further
consideration.

NOTE: The successful Respondent [the Supplier] shall, where applicablepbéyrequired to furnish a
guarantee covering any advance payments.

26.2 Conditional Discount

Respondents offering prices which are subject to a conditienal discount applicable for payment within
a specific perfod are to note that the conditional p&tiod Will bedcalculated as from the date of receipt
by Transnet of the Supplier's month-end statgmentigeflecting the relevant Tax Invoice(s) for payment
purposes, provided the conditions of the®orde or cantract have been fulfilled and the Tax Invoice is
correct in all respects as referred to in the contgact or order. Incomplete and/or incorrect Tax Invoices
shalt be returned and the conditional period will be recalculated from the date of receipt of the correct

documentation.

27  CONTRACT QUANTITIES AND DELIVERY REQUIREMENTS
27.1 Contract Quantities

a) It ppust Be clearly understood that although Transnet does not bind itself to purchase a
definitive quantity under any contract which may be entered into pursuant to this Bid, the
Sliccessful Respondent nevertheless undertakes to supply against the contract such quantities
as may be ordered against the contract, which orders are posted or delivered by hand or
transmitted electronically on or before the expiry date of such contract.

b) It is furthermore a condition that Transnet will not accept liability for any material/stocks
specially ordered or carried by the Respondent with a view to meeting the requirements under
any such contract,

c) The estimated planned gquantities likely to be ordered by Transnet per annum are furnished in
relevant section of the Bid Documents. For avoidance of doubt the estimated quantities are
estimates and Transnet reserves the right to order conly those quantities sufficient for its
operational requirements.
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28

29
29.1

27.2 Delivery Period

a) Period Contracts and Fixed Quantity Requirements

It will be a condition of any resulting contract/order that the delivery period embodied therein
will be governed by the provisions of clause 13 [Defective Goods], 14 [Total or Partial Failtre
to Perform the Scope of Supply] and 15 [Rights on Cancellation] of Form ST&C — Goods.

s)] Progress Reports

The Supplier may be required to submit periodical progress reports in regard to the delivery of
the Goods.

c) Emergency Demands as and when required

If, due to breakdowns, derailments, storm damage or similar unforeseen gGircumstances,
supplies of the material covered by the Bid are required at short notice for immediate delivery,
the Supplier will be given first right of refusal of such business. Ifyit ¥ unable t0 meet the
desired critical delivery period, Transnet reserves the right to pé@rthase\such’supplies as may
be required to meet the emergency outside the contract iffimmediate delivery can be offered
from any other source. Clause 14 of Form ST&C — Goods'\(Total @r Partial Failure to Perform
the Scope of Supply] will not be applicable in these circumstances.

PACKING AND MARKING

28.1 Timber used for crating, packing and dunnage

Attention is directed to the Forest Agt, 1968 TAct 72 of 1968], or any amendments thereto, or
regulations promulgated in termsthereof.

28.2 Printing on container and packaging

Printing [“marks"] appearing omall containers and packaging of Goods shall be in English.

PLANS, DRAWINGS, DTIAGRAMS, SPECIFICATIONS AND DOCUMENTS

Copyright

Copyrightyingplans, drawings, diagrams, specifications and documents compiled by the Supplier for
thelpurpose of contract work shall be governed by the terms and conditions detailed in clause 22 of
Form STAT - Goods fIntellectual Property Rights].

29.2 Drawings and specifications

In addition to what may be stated in any Bid Document in this connection, the Respondent should
note that, unless notified to the contrary by Transnet or a designated official by means of an official
amendment to the Bid Documents, it is required to tender for Goods strictly in accordance with the
drawings and specifications supplied by Transnet, notwithstanding that it may be aware that
alterations or amendments to such drawings or specifications are contemplated by Transnet.

29.3 Respondent’s drawings

Drawings required to be submitted by the Respondent must be furnished before the closing time and
date of the Bid. The non-receipt of such drawings by the appointed time may disqualify the Bid.
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30

31

29.4

Foreign specifications

The Respondent. quoting for Goods in accordance with foreign specifications, other than British and
American standards, is to submit transiated copies of such specifications with the Bid. In the event of
any departures or variations between the foreign specification{s) quoted in the Bid Documents, full
details regarding such departures or variations must be furnished by the Respondent in a covering
letter attached to the Bid. If this condition is not complied with by the Respondent, the Bid may be
disqualified.

VISITS TO FOREIGN COUNTRIES

30.1

30.2

30.3

304

Respondents must furnish details in a covering letter if it is considered necessary that employees of
Transnet should carry out inspection and/or witness any tests on Goods at the prémises of the
preferred Respondent or its subcontractors overseas for the purpose of a productademonstration
and/or final acceptance or for any other reason.

If the Respondent considers overseas visits to be necessary it must providésthefolléwing information
in a covering letter in respect of each proposed visit:

a) countries and places to be visited;

B) number of employees and disciplines involved;

c) number of man-days involved; and

d) motivation for the visit.

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

Before a visit is undeftaken, Such as envisage in this clause 30, Transhet and the Respondent will
agree in writing On, thaynumber of employees of Transnet that should undertake the visit and the
number of man-days ihwelved in the visit.

BIDS BY OR OGN BEHALF OF FOREIGN RESPONDENTS

31.%

31.2

313

Bids/submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Coundil 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 shail 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 behaif 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

the latter. In every such case a legal Power of Attorney from their principals must be furnished to
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314

31.5

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

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

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

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

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

e) The Power of Attorney must authorise the South African representative‘er agent to choose the
domicilium citandi et executandi as provided for in clause 26 Ydddkesses for Notices] of the
Standard Conditions of Contract, Form ST&C - Goods.

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

agent or representative], must notify Transnet in wfitikg whether, for payment by electronic funds

transfer [EFT]:

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

b} funds are to be transferredito the credit of its South African agent or representative, in which
case the name andebranch%efisuch bank shall be furnished.

The attention of the Respdhdentlis directed to clause 16 above [Securities] regarding the provision of
security for the@uifilmentyofContracts and orders and the manner and form in which such security is
{o be furnished.

000000000
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1 INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier

of Goods to Transnet [the Supplier], these Standard Terms and Conditions of Contract, the technical

specifications for the Goods, the General Bid Conditions, a Schedule of Reguirements including such

special conditions as may be applicable, and any terms in the associated Bid Documents, exclusively

govern the supply of Goods and provision of ancillary Services by the Supplier 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 otherwise:

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 and/or anfexures and/or
appendices, and/or schedules, including the Schedule of Requirements, the technical specifications
for the Goods and such special conditions as shall apply to the Agresment, ¥0gether with the
General Bid Conditions and any additional provisions in the assbciated bid documents tendered by
the Supplier [as agreed, in writing, between the Parties], whichicollectively and exclusively govern
the supply of Goods and provision of ancillary Servicgs by the Supplier to Transnet;

Background Inteilectual Property means all Intellectual Property introduced and required by
either Party to give effect to their obligatighs Under the Agreement owned in whole or in part by
or licensed to either Party or their affifiates prion to the Commencement Date or developed after
the Commencement Date otherwise pursuant to the Agreement;

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

CommencementiDate means [#], notwithstanding the signature date of the Agreement;

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

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

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

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

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

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

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

)] Copyright works;
k) commetcial, financial and marketing information;

)] data conceming architecture, demonstrations, tools and techniques, processes, machinery
and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional and_ techni€al)requirements and
specifications of the disclosing Party;

ny information concerning faults or defects in Goods) equipmentyhardware or software or the

incidence of such faults or defects; and

o) information concerning the chargesyfess andfor costs of the disclosing Party or its
authorised Subcontractors, or their methods, practices or service performance levels
actually achieved;

2.7  Copyright means the right ity expressigns, procedures, methods of operations or mathematical
concepts, computer prograimcodes, compilations of data or other material, literary works, musical
works, artistic wotks, sotnd\recordings, broadcasts, program carrying signals, published editions,
photographic gdfork§for cinematographic works of the copyright owner to do or to authorise the
doing of certain agts specified in respect of the different categories of works;

2.8 Designs mean registered Designs and/or Design applications and will include the monopoly right
grantéd fopthe protection of an independently created industrial design including designs dictated
essentially by technicat or functional considerations as well as topographies of integrated circuits

and integrated circuits;

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

2.10 Goods means [e], the material / products specified in the Schedule of Requirements appended

as Schedule 1 hereto;

2.11  ICC Incoterms 2010 means the set of commercial trade terms as published by the Internationat
Chamber of Commerce, Paris [ICC], which are otherwise referred to as purchase terms and which
define precisely the responsibilities, costs and risks of the buyer [Transnet] and the seller [the
Suppiier]. Incoterms are only applicable to contracts involving the import or export of Goods
from one country to another and for the purpose of the Agreement, if applicable, shall mean the
designated Incoterm as stipulated in Schedule 1 hereto. Further details of the Incaterm [purchase
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2.12

2.13

2.14

2.15
2.16

2.17

2.18

2.19

2.20

221

2.22
2.23

2.24
2.25

terms] for the Agreement, if applicable, can be viewed at the International Business Training
website - http://www.i-b-t.net/incoterms.html;

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 Inteflectual 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;

Parties mean the Parties to the Agreement together with their subsidiaries, divisions,business
units, successors-in-title and assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, once théslatter have proceeded to
grant, and includes a right granted for any inventions, prodlctser processes in all fields of
technology;

Permitted Purpose means any activity or processyto be undertaken or supervised by a Staff
member of one Party during the term of the Agfeement, far which purpose authorised disclosure
of the other Party’s Confidential Informatigh o Inteliectual Property is a prerequisite in order to
enable such activity or process to be aceomplished;

Price(s) means the agreed Price(s)\for the Goods to be purchased from the Supplier by Transnet,
as detailed in the Schedule of Requirements, issued in accordance with the Agreement, as
amended by mutual agregmest) between the Parties and in accordance with the terms and
conditions in the Agreementfiom time to time;

Purchase Qrder(s)ymeans official orders issued by an operating division of Transnet to the

Supplieafor the supply of Goods or ancillary Services;

Servigés means Services provided to Transnet including activities such as consuitation, advisory
servicas gmplementation services and day-to-day assistance provided by the Supplier, pursuant to
the Schedule of Requirements in terms of the Agreement;

Staff means any partner, employee, agent, consultant, independent associate or contractor,
Subcontractor and the staff of such Subcontractor, or other authorised represertative of either
Party;

Schedule of Requirements means Schedule 1 hereto;

Subcontract means any contract or agreement cor proposed contract or agreement between the
Supplier and any third party whereby that third party agrees to provide to the Supplier the Goods
or related Services or any part thereof or material used in the manufacture of the Goods or any
part thereof;

Subcontractor means the third party with whom the Supplier enters into a Subcontract;

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;
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2.26

2.27

Trade Marks mean registered Trade Marks and Trade Mark applications and include 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; and

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

3 INTERPRETATION

3.1

3.2

3.3
3.4
35

4.1

4.2

4.3

Sl

4.5

Clause headings in the Agreement are included for ease of reference only and do not form part of
the Agreement for the purposes of interpretation or for any other purpose. No provision shail be
construed against or interpreted to the disadvantage of either Party hereto by reason of such
Party having or being deemed to have structured or drafted such provision.

Any term, word or phrase used in the Agreement, other than those defined under the clause
heading “Definitions” shall be given its plain English meaning, and those terms, words, acronyms,
and phrases used in the Agreement will be interpreted in accordance with,the,generally accepted
meanings accorded thereto.

A reference to the singular incorporates a reference to the plural and Wice'versa.
A reference to natural persons incorporates a reference td legal perséns and vice versa.

A reference to a particular gender incorporates agfeférencelto the other gender.

NATURE AND SCOPE

The Agreement is an agreement ungder the tesms and conditions of which the Supplier will arrange
for the supply to Transnet @f the ‘Goods which meet the requirements and specifications of
Transnet, the delivery of which is controfled by means of Purchase Orders to be issued by
Transnet and executéd byythe Supplier in accordance with the Agreement.

Such Purchase@©rders and,deliveries to Transnet shall be agreed between the Parties from time to
time, subjectito the terms of the Schedule of Requirements.

Each propefiy, executed Purchase Order forms an inseparable part of the Agreement as if it were
fullyiiicorperated into the body of the Agreement.

PtiFing the period of the Agreement, both Parties can make written suggestions for amendments
to'the Schedule of Requirements in accordance with procedures set out in dause 28 fAmendment
and Change Control]. A Party will advise the other Party within 14 [fourteen] Business Days, or
stch other period as mutually agreed, whether the amendment is acceptable.

Insofar as any term, provision or condition in the Schedule of Requirements conflicts with a like
term, provision ot condition in the Agreement and/or a Purchase Order, the term or 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.
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5 AUTHORITY

OF PARTIES

5.1  Nothing in the Agreement will constitute or be deemed to constitute a partnership between the

Parties

, or constitute or be deemed to constitute the Parties as agents or employees of one

another for any purpose or in any form whatsoever.

5.2 Neither Party shall be entitled to, or have the power or authority to:

a)
b)

Q)

enter into an agreement in the name of the other; or
give any warranty, representation or undertaking on the other's behalf; or

create any Hability against the other or bind the other’'s credit in any way or for any
purpose whatsoever.

6 DURATION AND CANCELLATION

6.1  Notwithstanding the date of signature hereof, the Commencement Date if the Agreéement is [e]

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

a)

b)

the Agreement is terminated by either Party in accordanceswitinthe Provisions incorporated
herein or in any schedutes or annexures appended hereto, or othefwise in accordance with
law or equity; or

the Agreement is extended at Transnet's,eption for a further period to be agreed by the
Parties.

6.2  Notwithstanding clause 16 [Breach apd \Termingtion], either Party may cancel the Agreement

without cause by giving 30 [thirty](days priém@ritten notice thereof to the other Party, provided

that in
Orders

such instance, the Adreementywill nevertheless be applicable in respect of all Purchase
which have been plaeed\prior to the date of such cancellation.

7 GENERAL OBLIGATIONS OF THE'SUPPLIER

7.1  The Suppliershalk

a}
b)

)

d)

)

respend promptly to all complaints and enquiries from Transnet;

infapm Transnet immediately of any dispute or complaint arising in relation to the storage
or delivery of the Goods;

conduct its business in a professional manner which will reflect positively upon the Supplier
and the Supplier's products;

keep full records clearly indicating all transactions concluded by the Supplier relating to the
delivery of the Goods and keep such records for at least 5 [five] years from the date of
each such transaction;

obtain, and at all times maintain in full force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Goods and ancillary Services
and the conduct of the business and activities of the Supplier;

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, as may be amended from time to time;
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g)

h)

comply with all applicable environmental legislation and regulations, demonstrate sound
environmental performance and have an environmental management policy which ensures
that its products, including the Goods or ancillary Services are procured, produced,
packaged, delivered and are capable of being used and ultimately disposed of in a way that
is environmentally appropriate; and

ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, throughout the entire term of
the Agreement. Should the Supplier fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remedies that it
may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which Transnet may have for damages against
the Supplier.

7.2 The Supplier acknowledges and agrees that it shall at all times:

a)

b)

Q)

d)
€)

9)

h)

)

render the supply of the Goods and ancillary Services and, perfoermiyaligits duties with
honesty and integrity;

communicate openly and honestly with Transnet regarding the supply and performance of
the Goods and demonstrate a commitment to effecting the supply and performing ancillary
Services timeously, efficiently and at leastd@the required standards;

endeavour to provide the highest pessibleystandards of service and workmanship, with a
reasonable degree of care and diligence;

use its best endeavours and \make every diligent effort to meet agreed deadiines;

treat its own Staff, as Well as all Transnet’s Staff, with fairness and courtesy and respect
for their humamyights;

practice @hd promotelits own internal policies aimed at prohibiting and preventing unfair
discrimination;

treat all enmquiries from Transnet in connection with the supply of the Goods and/or
ancillary Services with courtesy and respond to all enquiries promptly and efficiently.
Where the Supplier is unable to comply with the provisions of this clause, the Supplier will
advise Transnet of the delay and the reasons therefor and will keep Transnet informed of
progress made regarding the enquiry;

when requested by Transnet, provide clear and accurate information regarding the
Supplier's own policies and procedures, excluding Know-How and other Confidential
Information, except where a non-disclosure undertaking has been entered into between
the Parties;

not allow a conflict of interest to develop between its own interests {or the interests of any
of its other customers] and the interests of Transnet;

not accept or offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;
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7.3

k) 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 supply of Goods or ancillary

Services to Transnet.

In compliance with the National Railway Safety Regulator Act, 16 of 2002, as may be amended
from time to time, the Supplier shall ensure that the Goods and ancillary Services, fo be supplied
to Transnet under the terms and conditions of the Agreement, comply fully with the Specifications
as set forth in Schedute 1 hereto, and shall thereby adhere [as applicable] to gailway safety
requirements and/or regulations. Permission for the engagement of a Subeentfactor by the
Supplier, as applicable, shall be subject to a review of the capability of the proposed
Subcontractor to comply with the specified railway safety requirements and/er 4€gqulations. The
Supplier and/or its Subcontractor shall grant Transnet access, dafing the term of the Agreement,
to review any safety-related activities, including the coordination of such activities across all parts
of its organisation.

8 INVOICES AND PAYMENT

8.1

8.2

8.3
84

8.5

8.6

Transnet shall pay the Supplier the amgunts stipulated in each Purchase Order, subject to the
terms and conditions of the Agreemént.

Transnet shall pay such amaeunts taythes/Supplier upon receipt of a valid and undisputed Tax
Invoice together with the Sipporting documentation, as specified in the Schedule of Requirements
appended hereto, pritethe \undisputed Tax Invoices or such portions of the Tax Invoices which
are undisputedsbetomie due and payable to the Supplier for the delivery of the Goods ordered, in
terms of clause &4 belgw,

All Prices set out it the Agreement and the Schedule of Requirements hereto are exclusive of VAT,

dnless otherwise provided for in the Schedule of Requirements appended to the Agreement, Tax
Inveices shall be submitted together with a month-end statement. Payment against such month-
end statement shall be made by Transnet within 30 [thirty] days after date of receipt by Transnet
of the Supplier's statement together with the relevant undisputed Tax Invoice(s) and supporting
documentation.

Where the payment of any Tax Invoice, or any part of a Tax Invoice which is not in dispute, is not
made in accordance with this clause 8, the Supplier shall be entitled to charge interest on the
outstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the
period from the due date of payment until the outstanding amount is paid.

The Supplier shall remain the owner of all plant, material, machinery, equipment and the like
[coliectively, the Supplier's Goods] provided to Transnet until Transnet has paid in full for the
Supplier's Goods, it being specifically agreed that Transnet shall acquire no rights [including liens
and rights of use] of whatsoever nature in such Supplier’s Goods until date of final payment by
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Transnet, Subject to the aforegoing, all risk and benefit to the Supplier's Goods shall pass fram
the Supplier to Transnet on delivery of the Supplier’s Goods by the Supplier to Transnet.

9 PRICE ADJUSTMENTS

9.1

9.2

9.3

9.4

9.5

9%

Prices for Goods supplied in terms of the Agreement shall be subject to review as indicated in the
Schedule of Requirements annexed hereto.

No less than 2 [two] months prior to any proposed Price adjustment, the Parties shall commence
negotiations for Prices for the next period or as otherwise indicated in Schedute 1 hereto. The
Parties shall have regard for market-related pricing of equivalent goods, continuous improvement
initiatives, costs [including labour, raw materials and transport/delivery], order size and frequency
and changes to the specification of the Goods.

Pursuant to clause 9.2 above, the Supplier shall keep full and accurate records of all costs
associated with the supply of the Goods to Transnet, in a form to be approved i, writing by
Transnet. The Supplier shall produce such records to Transnet for inspectign atgall reasonable
times on request and such records may, at Transnet's optionghe “audited)by Transnet or its
designated representatives.

Should Transnet and the Supplier fail to reach an agreement on™@rice for the successive peried,
either Party shall be entitled to submit this matterde diSpite resolution in accordance with clause
25 of the Master Agreement [Dispute Resolttionfi

If during the pericd of the Agreement Transnet canpurchase similar Goods of a like quality from
another supplier at a total delivered/cost to awrdnsnet facility that is lower than the total delivered
cost of the Goods purchasedghereunder firom the Supplier, Transnet may notify the Supplier of
such total delivered cost @nd the Supplier shall have an opportunity to adjust the Price of the
Goods purchased hétethder, of’such a basis as to result in the same total delivered cost to
Transnet, within 30 Jfhirty] calendar days of such notice. If the Supplier fails to do so or cannot
legally do sg, Transneétfmay (i) purchase the Goods from such other supplier in which case the
obligatiofs, ihcluding, but not limited to, any purchase and sale requirements and/for
commitments, If any, of Transnet and the Supplier hereunder shall be reduced accordingly; (ii)
terminat€ the Agreement without any penalty, liability or further obligation; or (iit) continue
purchases under the Agreement.

If during the period of the Agreement the Supplier sells any materials which are the same as,
equivalent to, or substantially similar to the Goods herein, at a total delivered cost to a third party
lower than the total delivered cost to a Transnet facility, then the Supplier has an opportunity to
adjust its Price for the Goods purchased hereunder within 30 [thirty] calendar days so that the
Price is the same or lower than the total delivered cost of such third party. If the Supplier fails to
do so or cannot legally do so, Transnet may (i) purchase the Goods from any other such supplier,
in which case the obligations, including, but not limited to, any purchase and sale requirements
and/or commitments, if any, of Transnet and the Supplier hereunder shall be reduced accordingly;
or (i) terminate the Agreement without any penalty, liability or further obligation. Within 30
[thirty] calendar days of the Commencement Date of the Agreement or at any time Transnet so
requests, the Supplier shall certify in writing to Transnet that it is in compliance with this clause
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and shall provide all information that Transnet reasonably requests in order to verify such
compliance.

10 WARRANTIES

The Supplier warrants that:

10.1

10.2

10.3

pursuant to clause 7.3 [General Obligations of the Supplier], the Goods will be manufactured in
accordance with the specifications appended hereto at Schedule 1, or the manufacturer's
specifications, as agreed in writing by both Parties;

the execution and performance of the Agreement by the Supplier does not infringe any rights of a
third party or breach any obligation of the Supplier to any third party; and

it has taken all reasonable precautions to ensure that, in the event of a disaster,ghe tmpact of
such disaster on the ability of the Supplier to comply with its obligations under 4he Agreement will
be reduced to the greatest extent possible, and that the Supplier sh@ll ensure“that it has
appropriate, tested and documented recovery arrangements in place,

11 THIRD PARTY INDEMNITY
The Supptier hereby indemnifies and shall hold Transnet harmigéss against gény direct damages suffered

by or claims arising against Transnet in respect of clause 10.2wabove.

12 INSPECTION

12.1

12.2

123

12.4

12.5

12.6

Transnet reserves the right to arrang€ forithe inspection of all Goods forming the subject of any
Purchase Order, at any stage before final agceptance and by any means it may think fit, and when
such inspection is to be cagriediout, the relevant Purchase Order(s) shall be endorsed accordingly.

When inspection at thé\supplieksworks or warehouse is specified, Transnet’s authorised inspector
shall have free z€cessfto the premises of the Supplier at all times during working hours on a
Business Day; shall havediberty to inspect work which s the subject of the Purchase Order at any
stage ofiynanufactib@, and may reject any Goods which are found to be incomplete, defective or
in@ny way notiin conformity with the terms and specifications of the Agreement; and the Supplier
shall affogd’all reasonable facilities for such access and inspection.

dhe Supplier shall provide inspection gauges, measuring and test equipment to ensure that the
requirements of the Agreement are satisfied. Al gauges, templates, tools and other equipment
required to check the accuracy of the work shall be calibrated at regular and reasonable intervals
by a laboratory which has been approved in writing by Transnet, This certificate shall not be more
than 12 [twelve] months old.

The Supplier shall prepare and supply, without charge to Transnet, all test pieces, samples and
specimens; shall provide all labour and apparatus for carrying out tests and analyses in
accordance with the terms of the Agreement or Purchase Order, and render all reasonable
assistance in making such tests and analyses.

All special rules governing gauging, testing, analysis and other inspection procedures shall be
adhered to strictly in accordance with the terms of the Agreement or Purchase Order and the
conditions of any specifications and drawings guoted therein,

Inspection will be arranged by the Staff of Transnet, as indicated in the Purchase Order(s).
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12.7 When Goods are ready for inspection, the Supplier shall apply promptly to the appropriate
authority for instructions regarding such inspection. All applications for inspection shall quote
Transnet's Agreement or Purchase Order number, 7 [seven] Business Days' notice of readiness
from the Supplier shall be given to the authorised inspector appointed by Transnet fo carry out
such inspection.

12.8 Transnet shall have the right to recover from the Supplier the cost of inspection of any Goods that
have been rejected by its authorised inspector in terms of this clause 12.

13  DEFECTIVE GOODS

13.1 Notwithstanding any certificate and/or receipt that may have been issued by or on behalf of
Transnet either in South Africa or overseas, Goods will be accepted at the place of deliyery or at
the port of shipment, as specified in the Agreement, only as regards outward condition of
packages and Transnet retains the right to reject the Goods supplied, on or after-atrival at the
place to which they are consigned, or after they have been placed in usg in\&outh, Africa, should
they be found defective.

13.2 If Goods are rejected owing to latent defects becoming apparent durihg“nachining operations or
other preparation necessary on the part of Transnet befdre theylgaasbe put info use, the Supplier

shall bear all expenses incurred by Transnet in carryingeeit such necessary operations.
13.3 If such Goods are rejected, the Supplier will pay the following costs:

a) for Goods purchased in South Afriga on ah ex works basis, the cost of transport from the
Supplier's works in South Africa to“thefnamed destination where the Goods have been
rejected by Transnet, plus handling/harges and storage, if leviable; or

b) for Goods manufacilised\overseas, the Supplier shall pay all replacement costs including
the overseas inlanht, tkansport cost, freight and insurance charges incurred plus railage or
other ilandifansport costs from the South African port to the place where the Goods have
been'tejected by Transnet, including handling charges, storage, landing charges, customs
dutinand surcharges, if leviable.

13.4_glf Transnetprequires rejected Goods to be replaced, the Supplier shall, when called upon to do so,
arrapge prompt replacement of the Goods within the preseribed manufacturing lead times for such
Gpods, as indicated in Schedule 1.

1355 If Goods are found to be defective but the defects are, in the opinion of Transnet, not of so
serious & nature as to warrant total rejection of the Goods, the Supplier shall, when called upon to
do so, remedy or make good such defects at its own cost, or Transnet may remedy or make good
such defects at the request of the Supplier and recover from the Supplier all costs or expenses
reasonably incurred by it in doing so.

13.6 Should the Supplier fail, when called upon to remedy or make good such defects within a
reasonable time or to request Transnet to do so, Transnet may proceed to remedy or make good
such defects and thereafter recover from the Supplier all such costs and expenses as
aforementioned.
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13,7 Any amount recoverable from the Supplier in terms of this clause may, without prejudice to any

other legal remedies available to Transnet, be deducted in whole or in part from any monies in the
hands of Transnet which are due for payment to the Supplier.

14 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SUPPLY

14.1

14.2

14.3

In the case of Goods te be specially manufactured for i, if Transnet at any time ascertains that:

a) no manufacturing of the Goods specified in a Purchase Order has commenced and there is
little or no prospect, in Transnet’s opinion, that manufacturing will commence within a

reasonable time; or

b} delivery of any of the Goods is being or is likely to be delayed beyond the promised
delivery date(s), and there is little or no prospect of the Purchase Order(s) heing carried
out within reasonable adherence to the promised delivery rate(s) or time(s),

then Transnet may, irrespective of the cause of the delay, by notice to ¢he Supplie, cancel as
from a future date specified in such notice the whole or any part of the“Agréement or Purchase
Order in respect of which the Goods to be supplied have not beemmegmpleted by that date, without
incurring any liability by reason of such cancellation except as provided\in this clause.

The Supplier shall thereupon, as soon as possible after such date,"deliver to Transnet the Goods
[if any] already completed, and payment for thespart performance shall be made on a pro rata
basis, provided the uncompleted part is not.an iRtegral or essential part of the completed Goods.
Where an integral or essential part of the work has Rot been completed, the amount to be paid to
the Supplier will be calculated on the basisefiglra@nsnet’s enrichment. The Supplier shall, wherever
practicable, supply Transnet qvith thg negessary drawings and/or specifications to enable it to
complete the work.

Whenever, in any g8se nét.covered by clause 14.1 above, the Supplier fails or neglects to execute
the work or t@ delider any portion of the Goods as required by the terms of the Agreement or
Purchase Order,“er iYany Goods are rejected on any of the grounds mentioned in dause 13
[DeféctivaGoads] Transnet may cancel the Agreement or Purchase Order in so far as it relates to
theWriexecuted work or the undelivered or rejected portion of the Goods, and in such event, the
stpply of the remaining portion shall remain subject in all respects to these conditions.

15% RIGHTS ON CANCELLATION

15.1

15.2

If the Agreement or Purchase Order is cancelled in whole or in part in terms of clause 14 [Total or
Partial Failure fo Perform the Scope of Supply], Transnet may execute or complete the Agreement
with any other entity and do 50 on such terms as it may deem proper, or may procure other
comparable Goods in substitution for those neglected to be manufactured or supplied or rejected
as aforesaid, and may recover from the Supplier the difference between the cost of such Goods
and the Price [if the latter was lower] as well as any costs and expenses [including any additional
transport costs] which Transnet may have had to incur in consequence of the Supplier’s default.

Any amount which may be recoverable from the Supplier in terms of clause 15.1 above, without
prejudice to any other legal remedies available to Transnet, may be deducted in whole or in part
from any monies in the hands of Transnet and due for payment to the Supplier.
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16

17

18

BREACH AND TERMINATION

16.1

16.2

16.3

16.4

If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 10 [ten] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.

Either Party may terminate the Agreement forthwith by notice in writing to the other Party when
the cother 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 amended from time

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

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

b) its winding-up or dissolution;

<) the appointment of a liquidator, trustee, receiver, administrativeecgiveror similar officer;
or

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

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

a change of control of the Supplier by notice imwriing to“the Supplier. For the purposes of this

clause, control means the right to dirgct theQaffairs of a company whether by ownership of
shares, membership of the board of dlirectals, agreement or otherwise,

The provisions of clauses O [Defitions) 10 [Warraniies], 15 [Rights on Cancellation], 19
[Confidentiality], 21 [Limiitation of Liability], 22 [Imtellectual Property Rights], 25 [Dispute
Resolution] and 29, 3/Gaverning baw] shall survive termination or expiry of the Agreement.

CESSION

17.1

17.2

Upon Mititten'hoticeto the Supplier, Transnet shall be entitled:

a) to appoint Transnet’s financier of the Goods as first payer under the Agreement, without
ty@nsferring the ultimate responsibility for payment which will remain with Transnet; and

) to cede, assign and transfer its right, title and interest in the Goods to such financier as
part of the funding consideration for the Goods.

The Supplier is not entitled to cede, delegate, assign, Subcontract or in any other manner dispose

of any of its rights or obligations in terms of the Agreement without the prior written consent of
Transnet, which consent shail not be withheld or delayed unreasonably.

FORCE MAJEURE

i8.1

Neither Party shall have any claim against the other Parly arising from any failure or delay in the
performance of any obligation of either Party under the Agreement caused by an act of force
majeure such as acts of God, fire, flood, war, strike, fockout, industrial dispute, government
action, laws or regulations, riots, terrorism or civil disturbance, defaults, delays or discontinuance
on the part of independent contractors, or other circumstances or factors beyond the reasonable
control of either Party, and to the extent that the performance of obligations of either Party
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hereunder is delayed by virtue of the aforegoing, any period stipulated for any such performance

shall be reasonably extended.

18.2 Each Party will take all reasonable steps by whatever lawful means that are available to resume

full performance as soon as practicable and will seek agreement to medification of the relevant

provisions of the Agreement in order to accommodate the new circumstances caused by the act of

force majeure. Tf a Party fails to agree with such modifications preposed by the other Party within

90 [ninety] days of the act of force majetre first occurring, either Party may thereafter {erminate

the Agreement with immediate notice.

19 CONFIDENTIALITY

19.1 The Parties hereby undertake the following with regard to Cenfidential Information:

a)

b)

€)

d)

€}

g)

not to divulge or disclose to any person whomsoever in any form or manner whatsoever,
either directly or indirectly, any Confidential Information of the other withaut the prior
written consent of such other Party, other than when called upomto™do sowin accordance
with a statute, or by a court having jurisdiction, or by_any\othernduly authorised and
empowered authority or official, in which event the (Party Coneerned shall do what is
reasonably possible to inform the other of such a @emandiandsach shall assist the other in
seeking appropriate relief or the instituting of @wdefensive action to protect the Confidential
Information concerned;

not to use, exploit, permit the (se of\difectly or indirectly, or in any other manner
whatsoever apply the Confidéntial Information disclosed to it as a result of the Agreement,
for any purpose whatsoeveryother) than for the purpose for which it is disclosed or
otherwise than in stsict Sompliance with the provisions in the Agreement;

not to makeghyhotes, sketches, drawings, photographs or copies of any kind of any part
of the discleseéd Confidential Information without the prior written consent of such other
Party,\except wipen reasonably necessary for the purpose of the Agreement, in which case
stich capiessshall be regarded as Confidential Information;

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

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

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

and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any other person subject to their
control, any public statements or issue press releases or disclose Confidential Information
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19.2

193

with regard to any matter related to the Agreement, unless written authorisation to do so
has first been obtained from the Party first disclosing such information;

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

ensure such employees or consultants honour such ohligations;

i} each Party shall notify the other Party of the name of each person or entity, fo Whom any
Confidential Information has been disclosed as soon as practicable after such\disclosure;

i) each Party shall ensure that any person or entity to which itQdiscloses ‘€onfidential
Information shall observe and perform all of the covenants the Patty Rasdccepted in the
Agreernent 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 such person or entity; and

k) each Party may by written notice to the oii@RPartyispecify which of the Party’s employees,
officers or agents are required to siggsa,non-disclosure undertaking.

The duties and obligations with regardsto\Confidential Information in this clause 19 shall not apply
where:

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

b) was rightfdlly insa Paily's possession prior to receipt from the other Party, as proven by the
first-pientioned Pafty’s written records, without an infringement of an obligation or duty of
gonfidentiality; or

) gan beYproved to have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentiality; or

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

This clause 19 shall survive termination for any reason of the Agreement and shali 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 Supplier 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.

20  INSURANCES

20.1

Without Emiting the liability of the Supplier under the Agreement, the Supplier shall take out
insurance in respect of all risks for which it is prudent for the Supplier to insure against including
any liability it may have as a result of its activities under the Agreement for theft, destruction, loss
of or damage to Goods, death or injury to any person and damage to property. The level of
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insurance will be kept under review by Transnet, on an annual basis, to ensure its adequacy,
provided that any variation to the level of such insurance shalt be entirely at the discretion of the
Supplier.

20.2 The Supplier shall arrange insurance with reputable insurers and will produce to Transnet
evidence of the existence of the policies on request.

20.3  Notwithstanding clause 20.1 above, should Transnet require specific insurance cover(s) in respect
of the Goods purchased, such further requirements shall be set out in the Schedule of
Requirements, appended hereto as Schedule 1,

21 LIMITATION OF LIABILITY

21.1  The Supplier's liability under this clause 21 shall be in addition to any warranty or cofdition of any
kind, express or implied by law or otherwise, relating to the Goods or ancillary Sendices, inciuding
the quality of the Goods or ancillary Services or any materials delivered purshant to the
Agreement.

21.2  Neither Party excludes or limits liability to the other Party for:

a) death or personal injury caused by its negligence, {including its employees’, agents’ or
Subcontractors’ negligence]; or

b) fraud.

21.3 Neither Party accepts liability for damages@ndelaims of a special, indirect or consequential nature
arising as a result of the performange®orinon-petformance of the Agreement, provided that such
loss, damages or claims are not the direct restlt of the wilful acts or omissions and/or negligence
or of any event which could reasonablysltave been foreseen and avoided on the part of the other
Party. The phrase, “special) inditect or consequential” is deemed to include economic loss, loss of
opportunity, loss of profitteryrevenue, and loss or damage in connection with claims against the
principal by third patties,

21.4 Nothing,in this clause 21 shali be taken as limiting the Hability of the Parties in respect of clauses
194 Contidentiality] and 22 [Inteflectual Property Rights].

22  INTELLECTUAL PROPERTY RIGHTS
2241 Title to Confidential Information

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

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

c) The Supplier shall grant to Transnet an irrevocable, royalty free, non-exclusive licence to
use the Supplier's Background Intellectual Property for the Permitted Purpose. This licence
shall not permit Transnet to sub-ficense to other parties.
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d)

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

22.2 Title to Intellectual Property

a)

b)

<}

d)

€)

All right, title and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the Supplier, its researchers, agents and employees shall vest in Transnet
and the Supplier acknowledges that it has no claim of any nature in and to the Foreground
Intellectual Property. The Supplier shall not at any time during or after the termination or
cancellation of the Agreement dispute the validity or enforceability of such Foreground
Intellectual Property, or cause to be done any act or anything contesting ghimany way
impairing or tending to impair any part of that right, title and integest o any of the
Foreground Intellectual Property and shall not counsel or assist any erson to do so.

Transnet shalf be entitled to seek protection in respect ofgthe “Foregrotnd Intellectual
Property anywhere in the world as it shall decide in itss®wn ‘absoitte discretion and the
Supplier shall reasonably assist Transnet in aftainingland maintaining protection of the
Foreground Intellectual Property.

Where the Foreground Intellectual Proped¥as created by the Supplier or its researchers,
agents and employees and whereghiansnét elects not to exercise its option to seek
protection or decides to discontinue \the” financial support of the prosecution or
maintenance of any such priotection,sdnsnet shall notify the Supplier who shall have the
right of first refusal to@ile or Centiafie prosecution or maintain any such applications and to
maintain any protectign issuing on the Foreground Intellectual Property.

No considefation Shall be paid by Transnet to the Supplier for the assignment of any
ForegpdundWntellectual Property from the Supplier to Transnet, over and above the sums
payable interms of the Agreement. The Supplier undertakes to sign all documents and do
all™things as may be necessary to effect, record and perfect the assignment of the
Foreground Intellectual Property to Transnet.

Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld], the Supplier 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.

22.3 Title to Improvements

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

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

Transnet's Background Intellectual Property and/or Confidential Information shall be exclusively

owned by Transnet. The Supplier shall disclose promptly to Transnet all such improvements,

developments, adaptations and/or modifications, inventions or discoveries. The Supplier hereby

undertakes to sign all documents and do all things as may be necessary to effect, record and

perfect the assignment of such improvements, developments, adaptations and/or modifications,

inventions or discoveries to Transnet and the Supplier shall reasonably assist Transnet in
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23

24

25

attaining, maintaining or decumenting ownership and/or protection of the improved Foreground
Intellectual Property.

224 Unauthorised Use of Confidential Information

The Supplier shall not authorise any party to act on or use in any way any Confidential

Information belonging to Transnet whether or not such pary is aware of such Confidential

Information, and shall promptly notify Transnet of the information if it becomes aware of any

party so acting, and shall provide Transnet the information with such assistance as Transnet

reasonably requires, at Transnet's cost and expense, to prevent such third party from so acting.
22.5 Unauthorised Use of Intellectual Property

a) The Supplier agrees to netify Transnet in writing of any conflicting uses of, and applications
of registrations of Patents, Designs and Trade Marks or any act of infrinGement, unfair
competition or passing off involving the Intellectual Property of Transfetiof which the
Supplier acquires knowledge and Transnet shali have the right, as its owr option, to
proceed against any party infringing its Inteliectual Property.

b} It shall be within the sole and absolute discretion of Trafsnetto determine what steps shall
be taken against the infringer and the Supplier, shall‘¢o-operate fully with Transnet, at
Transnet's cost, in whatever measure includipg legal action to bring any infringement of
illegal use to an end.

c) The Supplier shall cooperate to prévideyIransnet 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 cther award arising out of such
proceedings. . TRy proceadings are commenced by both Parties, hoth Parties will be
responsible fagthe expenses and both Parties shall be entitled to damages or other award
arising ot of\praceedings.

NON-WAIVER

23,17 Railure ogfeglect by either Party, at any time, to enforce any of the provisions of the Agreement,
ghalmmot 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

251

Should any dispute of whatsoever nature arise between the Parties concerning the Agreement,
the Parties shall try to resolve the dispute by negotiation within 10 [ten] Business Days of such
dispute arising.
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25.2

25.3

254

25.5

25.6

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

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

This clause constitutes an irrevocable consent by the Parties to any proceedings in terms herecf,
and neither of the Parties shall be entitied to withdraw from the provisions of this clause or claim
at any such proceedings that it is not bound by this clause 25.

This clause 25 is severable from the rest of the Agreement and shall remain in effect even if the

Agreement is terminated for any reason.

This clause 25 shall not preclude either Party from seeking urgent relief in a courtfofappropriate
jurisdiction, where grounds for urgency exist.

26  ADDRESSES FOR NOTICES

26.1

26.2

26.3

The Parties to the Agreement select the physical addresses ant 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 eftitled to substitute such other
address or facsimile number, as may be, by writteffpoticelto the other:

a) Transnet
i For legal notices: [e]
Fax No. [#]
Attention: Legal Department
(i)  For copimerdal retices: [®]
Fax No. [e]
Attention: [e]
b) ThexSupplier
(i} » For legal notices: {e]
Fax No. {e]
Attention: [e]
(i}  For commercial notices: [®]
Fax No. [e]
Attention: [e]

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

Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; or

b) if sent by facsimile, on the date and time of sending of such facsimile, as evidenced by a
facsimile confirmation printout, provided that such notice shall be confirmed by prepaid
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registered post on the date of dispatch of such facsimile, or, should no postal faciltties be
available on that date, on the next Business Day.

27  WHOLE AND ONLY AGREEMENT

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

27.2  The Parties hereby confirm that the Agreement replaces all other agreements which exist or may
have existed in any form whatsoever between them, with regard to the subject matter dealt with
in the Agreement, any annexures appended hereto and the Schedule of Reguirements.

28 AMENDMENT AND CHANGE CONTROL
Any amendment or change of any nature made to the Agreement and the Schedule off Reguirements
thereof shall only be valid if it is in writing, signed by hoth Parties and added to the Agrgement as an
addendum hereto.

29  GENERAL
29.1 Governing Law

The Agreement is exclusively govemed by and comstried in accordance with the laws of the
Republic of South Africa and is subject to the j@risdiction‘ef the courts of the Republic of South
Africa.

29.2 Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to thap, statutory provision as from time to time amended, extended or re-
enacted and any reg@lations made under it, provided that in the event that the amendment,
extension or re<@packmentNof any statutory provision or introduction of any new statutory
provision has aymaterialfimpact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
cir€umstancesiIf, within a reasonable period of time, the Supplier and Transnet cannot reach
agreement’on the nature of the changes required or on medification of Prices, delivery schedules,
fvarfanties, or other terms and conditions, either Party may seek to have the matter determined in
accordance with clause 25 [ Dispute Resolution] above.

29.3 Counterparts

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