TRANBNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET SOCLTD
Registration Number 1996/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: SCS D652 — DNR 11432

FOR THE SUPPLY OF: VEGETATIION CONTROL AT LEVEL CROSSINGS
MEW MATN LINE AND CAPE NATAL

WORK REQUIRED AT DIFFERENT SITES (SEE ATTACHED SCOPE OF WORK)
PERIOD OF CONTRACT: 24 MONTHS

ISSUE DATE: 08 AUGUST 2013

CLOSING DATE: 29 AUGUST 2013

CLOSING TIME: 10:00

SITE BRIEFING: NO. 6 DEVONSHIRE ROAD - PIETERMARITZBURG
DATE AND TIME: 21- 22 AUGUST 2013 @ 10HOD AM

VALIDITY: 30 NOVEMBER 2013

NB: DOCUMENTS TO BE SUBMITTED IN DUPLICATES

SAFETY FQUIPMENT: - REFLECTIVE VEST AND SAFETY
BOOTS TO BE WORN

SITE INSPECTION MIGHT RUN OVER TWO DAYS (21-22
AUG)
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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:

METHOQD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council
Ground Floor Inyanda House 1
21 Wellington Road
Parktown
Johannesburg 2001

Tender Box

i Responses to RFQ

Responses to this RFQ must not include documents or refgrence reiating to any other guotation or

proposat. Any additional conditions must be embodied in an acgompanying letter.

2 Broad-Based Black Fconomic Empowerment [B-BBEF]

Transnet fully endorses and supports the Goverament’s Broad-Based Black Eccnomic Empowerment
Programme and it would therefore prefer to @o business with iocal business enterprises who share these
same values. Transnet will accordingly/allows,. a Spreference” to companies who provide a B-BBEE

Verification Certificate. All procurement transactions will be evaluated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in terméwef the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

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

»  Proposals Will be,evaluated on price which will be allocated 80 points and preference which will

be allogated 20 points, dependent on the value of the Services

« The'80/20 preference point system applies where the acquisition of the Services will be less

than R1 000 000.00.

s |1If the 80720 preference point system is stipulated and all Bids received exceed R1 000 0C0.00,
the RFP will be cancelled

In compliance with the Government Gazette No 34612, Netice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:

aj 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}:

Respondent’s Signature Date & Company Stamp
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o Rating tevel based on all seven elements of the B-BBEE scorecard
d) Qualifying Small Enterprises - QSE [i.e. annual turnover between RS million and R35 mifiion]:
e Rating based on any four of the elements of the B-BBEE scorecard
e} Exempted Micro Enterprises — EME [i.e. annual turnover less than RS 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 tess qualifies as an EME,

o  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 theycompany’'s turnover, black
ownership / black female ownership and B-BBEE statusilevel.

Respondents are regufred to furmishr proof of the abové to Transnel. [ie. a detailed scorecard as
stipufated above in respect of Large Frniterprises and QSEsyor alcertificate in respect of EMES].

Transnet will accordingly allocate a maximum_of 20 [twenty] points in accordance with the
80/ 20 preference point system prescribed jif the Preferential Procurement Policy Framework Act
{PPPFA), Act 5 of 2006 and its Regulations tothe Respondent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer Annexure A for further details]

N.B. Failure to submit a B-BBEE cértificate, “which is valid as at the Closing Date of this RFP, will

result in a score of zers being allocated, fer B-BBEE.

[Refer Section 4, Vendor Appiication Form, for Returnable Documents required]

3 Communication
a) Respondents aredwarmedytiiat a response will be liable for disgualification should any attempt be
made by a Respondent gither directly or indirectly to canvass any officer{s) or employee of Transnet
in respect Of this REQ between the closing date and the date of the award of the business.

bh) A Respendent may, however, before the closing date and time, direct any writien enguiries relating

to they\RFQuorthe following Transnet employee:

Name: Ms Helen Sigcau Adrian Jeffryes
Email: Helen.Sigcau@transnet.net Jeffryes. Adrian@transnet.net
Tel: {031) 361 5839 (031) 361 5473/ 073 420 7305

RFQ documents may be obtained on or after Thursday 08 August 2013 at the Reception, Tender Advice

Centre, Inyanda House 1, Ground Floor, 21 Wellington Road, Parktown, Johannesburg.

A non-refundable tender fee R150.00 (Inclusive of Vat) is applicable for tender (8CS D653 — DNR
11432} Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,
Branch Code 004805.

Respondent’s Signature Date & Company Stamp
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¢} Respondents may alsc, at any time after the closing date of the RFQ, communicate with the

Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ response:
Telephone 011 544 9486 Fax 011 774 9760

Email tac.secretariat@transnet.net

Tax Clearance

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

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

VAT Registration

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

Legal Compliance

The successful Respondent shall be in full and complete compliance with 2y and all applicable national

and local laws and regulations.

Changes to Quotations

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

Pricing

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

Prices Subject to Confirmation

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

Negotiations

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

number of short-listed\Respondents.

Binding Offer
Any Quotatieh, furhisiied pursuant to this Request shall be deemed to be an offer. Any exceptions to this

statement myst be clearly and specifically indicated.

Disclaimesrs

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

of a Quotation in response 1o it. Please note that Transnet reserves the right to:

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

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

® disqualify Quotations submitted after the stated submission deadline;

o not necessarily accept the lowest priced Quotation;

s reject all Quotations, if it so decides;

e place an arder in connection with this Quotation at any time after the RFQ's closing date;

Respondent’s Signature Date & Company Stamp
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13

14

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

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

make no award at all.

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] vears, 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 sericus breach of law during the past 5 [five] years:

I/We

do herehy certify that Zive

have/have not been found quilty during the preceding 5 [five} vears of a serious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, byla court of law, tribunal or

cther administrative body. The type of breach that the Respondent isareguiired 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:

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

from the bidding process, should that persof"or entity have been found guilty of a serious breach of law,

tribunal or requlatory obligation.

EVALUATION CRITERIA

TRANSHET WILL UTILISE THE FOLLOWING CRITERIA [NOT MECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:

Administrative responsiveness - Completeness of response and returnable documents

Substantive responsiveness — Prequalification criteria, if any, must be met

Weighted evaluation based on 80/20 preference point system:

Pricing and price basis {firm] - whilst nct the sole factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

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

" Pr-Pe

ps=80 (157

Where:

! Only unconditional discounts will be taken into account diring evalkwation. A discount which has been offered
conditionally will, despite not being taken info accourtt for evaluation purposes, be implemented when payment s
effected.

Respondent’s Signature Date & Company Stamp
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Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

Page 6 of 17

Preference points will be awarded to a bidder for attaining the B-BBEE status fevel of contribution

in accordance with the tabie below: fPelete cofume that is not applicable]

B-BBEE Status Level
of Contributor

Number of points
{80/20 system)

20

18

wl o] | dlw| ol =

Non-compliant
contributor

Validity Period

Transnet desires a validity period of 90 days from the clésing date of this RFQ.

This RFQ is valid until

Banking Details
BANK:

BRANCH NAME / CODE:

ACCOUNT HOLDER:

ACCOUNT NUMBER:

Company Registration

Registratiopmmumber af company / C.C.
Registered hgme of company / C.C.

Digclosure of Prices Quoted

Respondents must indicate here whether Transnet may disclese their quoted prices and conditions to

other Respondents:

YES§ FNO‘

Returnable Documents

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

helow.

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

Documents, as detalled below,

Respondent's Signature

Date & Company Stamp
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Failure o provide alf these Returnable Documents will result in a Respondent’s
disqualification. Respondents are therefore urged to ensure that alf these Documents

are refurned with their Quotations.

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 7 of 17

[Yes or Nol in the table below:

Returnable Docurments

Submitted -
[Yes or Nol:

SECTION 1 : Notice to Bidders

Valid B-BBBE Verification Certificate[RSA Large Enterprises and (QSEs] WNote:
failure to provide a valid B-BBEE Verification Certificate at the
closing date and time of the tender will resuit in an ‘autematic
score of zero being allocated for B-BBEE scorecard

- Valid B-BBBE Certificate from auditor, accounting officern, orySANAS
accredited Verification Agency [RSA EMEs]

Note: failure to provide a valid B-BBEE Verification Certificate at the'dlosing date

and time of the tender will result in an autamatic score of zero
being allocated for B-BBEE scorecard

Letter of Good Standing

PCO — Pest Control Officers Certificate

SECTION.2: QUGTATION FORM

b)

In addition to the requirements of section, (a) above, Respondents are further reguired to submit

with their Quotations the following essential Returnabie Documents as detailed below.

Failure to provide all these) Returnable Documents may resuit in a Respondent's
disqualification. Respondents are therefore urged to ensure that alf these docuiments

are refurned with their Quolations,

Alf Sections, as indicateg in the footer of each page, must be signed, stamped and dated by the

Respondent? Please confirm submission of these essential Returnable Documents by so indicating

[Yes or Naldn thestable below:

- Returnable Documents

o Submitted
| [YesorNol-

or Services to Transnet

SECTION 4 : Vendor Application Form

Respondent’s Signature

Date & Company Stamp



Transnet Request for Quotation No. SCS5 D653 — DNR 11432 Page 8 of 17
Returnable Documents Submitted
: REhSisen [Yes or Noj

- Certified copy of valid Company Registration Certificate [if applicable]

- A signed letter from Respondent’s auditor or accountant confirming maost
recent annual turnover figures

SECTION 5: Certificate of Attendance

Respondent’s Signature

Date & Company Stamp
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Section 2
QUOTATION FORM
I/We
hereby offer to supply the goods/services at the prices quoted in the Price Schedule below, in accordance

with the conditions related thereto.

1/We agree to be bound by those terms and conditions i

e the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3
hereof]; and

= any other standard or special conditions mentioned and/or embodied in this Reguest for Quotation.

I/We accept that unless Transnet should otherwise decide and so inform me/usy, this Quotation [and, if
any, its covering letter and any subsequent exchange of correspendence]otogether with Transnet’s

acceptance thereof shall constitite a binding contract between Trdfsnel and me/us.

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

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

Price Schedule

I/We quote as follows for the geods required, Jon a “delivered nominated destination” basis, excluding
VAT:

Unit of
Measure .

Qua.li'ufi | Unit Price |
S ty - {ZAR}

1 . \/egetaﬁon

Main Line and Cape Natal

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

Notes to Pricing:

Completion Period (number of Calendar days)

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

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

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

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

Respongent’s Signature Date & Company Stamg
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PART A
PART B
PARY ¢
PART D

CONTENTS

GENERAL

VEGETATION CONTROL

SCHEDULE OF QUANTITIES AND PRICES
SCHEDULE OF piAGraAMs
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A Special Conditions
Part A

SCOPE OF WORK

This contract covers the cantral of vegetation at level crossings_by means of mechanical methods on

o

Transnel property, in the geographical area controlled by the Depot Enginear, Myrban,

PIETERMARITZBURG TO KOKSTAD
FRANKLIN TO MATATIELE “777 .
HAMMARSDALE TO RUSHBROOK 4724

The essence of the control of vegetation at the level crossings is that Transnet requires clear visibility
atlevel crossings.

The performance due by the Contractor shall include any work arising from @ incidental to the above
ar required of the Contractor for the proper completion of the contract o aceordance with the frue
meaning and intent of the contract documents,

The Contractor shall obtain his/her own information regarding occurrahge Nafic extent of vegetation o
be controlled in order 1o comply with the required standards.

SUFFICIENCY OF TENDER
fhe contract wilt only be awarded to a tenderer who lave Sxperience with brush-cutters

A Site inspection Certificate section 9, signed by theMahager or his/her deputy (compulsory), must be
submitted with the tender, and the submission thefedf will be deamed {o indicate the Contracior's
acquaintance with the extent of vegetation to be controlled and all aspects that will and/or may affect
such control and costs thereof.

DURATION OF CONTRACT

The work provides for the contral of vegetation for a period of one year (17 months) commencing on
the date of notification of acceptagee o @nder with Transnet,

COMPLIANCE WITH STATUTES

The Confractor's procedufes Biihe procurement, storage, handiing, transportation, apolication and
general use of chemiesais shall comply with all applicable legisiation, Codes of Fraclice and Local,
Regional or Provineigl Agthomifies, including but not restricted to:

@i The FertilizafS \F arfiyF ecds, Agricultural Remedies and Stock Remedies Act (At 38 of 19475 as
amended.

o) The HadardousSubstance Act (ACt 15 of 1973) as amendad.

¢} The Wated Act (Act 54 of 1958} and the Water Amendment Act (Act 88 of 1984)(where
apphicable),

dt  The Environmental Conservation Act{Act 73 of 19849).

B) SABS Code of Practice No. 0206-1985 “Safety procedures for the disposal of SLMDIUE peslivite
and associated toxic waste”,

1} Conservation of Agricultural resources Act (Act 43 of 1 983) (CARAY as amended.

g;  Comman jaw of nuisance.

fy o Mountain Catchmont Area Act (ACEGD of 1970).

I The National Veld and Porest Fire Act (Act 101 of 1998)

Declared weeds and deciared plant invaders means Category 1. 2 & 3 plants that are prociaimed
under the Conservation of Agricuitural Resources Act, 1983 (Act 43 of 1683} fisted in Reguiation 15,

Whare horbicides ave used he Lontractors authonsed representative shall be a3 registered Peogt
Zontrol Operator, speciaiising i the field of weed contiol and registered in terms of the Farm Feadg

T L AP B ¥ S by o
s A, Act 36 of 1 5T

shbrod Officer
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Special Conditions
FPart A

[
L
L

Af GENERAL

Notwithstanding what is stated in clause 11 of the Notice W Tenderers, Tenderers are required o
tender for afl the areas quoted in the Schedule of Quantities and Prices. Transnat may conciude one

Orimore conlracts as & regylt of this tender,

AL, GUARANTEES

A7, TO BE PROVIDLD BY TRANSNET

The following material, equipment and services will be provided free of chaf@e by Transnet where
required:

A7 1 Water as required from Transnets existing points of SUpply; such waler may bentreated, chemically
treated or borehole water The Contractor shall be responsible for aft efuipment needed lo draw water
from any stream or iver,

"
"y.
~i
A

nspections of the areas of work by motor frofley may be arrangcdwith, the Manager, but wil have to
ceincide with normat track Inspections carried out by the inspeaction fechnical staff of the Depot. The
Manager shali be given fimeous notice {2 calendar weeks) of thaWSoaftracinr's intention i inspect.

A3, CARE OF EQUIPMENT PROVIDED BY TRANSNET
I the avent of any equipment being provided by Tramsdet such equipment shall be used in the mast
careful and economical way and the Contractdr shall take all necessary care 1o pDrevent loss of
damage.

AL, TO BE PROVIDED BY THE CONTRACTOR

AL e additios o all labour materials, olant, Sguipment and incidentals needed to complete the work; the
Contractor shall provide all accommodationland toilet faciliies for hisfher amployees.

AD2 The Contractor shalf provide sg@fc And secure storage faciiies for all machinery brought onto and in
use on the sits

The Contractor shall pravide @t his/her own cost any securty measures hefshe may deem necessary
for safe and sffective Frecuioniof the work within the contract area.

214, SCHEDULE OF LWEANTIIES AND PRICES
A0 The quantiticgMMiha schedule of guantities ana brices are estimated and may be more or less than

stated. The Goptracior shall submit with his/her tender a complefe and delailed pricad schedule
ibreparedin ink) for the Wiorks.

sty
N
i
R

The Tonderer shall price each e If the Contractor Ras oralfted o price any ifemns in tha schedule,
he cust of the work included In such ftems will he held to be spread over and included i tha prices
given in the other frerg of work,

of stated quaniities G
f 8% shouid therefore be inserted fo
adjudication of tendors.

in the schedule s no guaranies hat none will he rexciutired
ted for every item as fhese prces may be considered in

A10.3 The shon descriptions of the iterms i the schedule are for Wenimieation purposes only. The Special
Conditions of Contract and Specifications shalt be read in sonjunclion with the schedule, and in an far
as they have any besijg, s : descr
and matern & workmanship, conditions. ob
which shail be complied with i carrying out the Conlract

tHon, guality, and of olant
B TRl TR DT RS ST —_
nd instructions gensrally

sl of complyving with a corlitinns

1wl be refarrod o for deis
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Ad Special Conditions
Part A

abligations and liabiliies descrived in the cantract documenis, ncluding profit, shall be deemed to be
nciuded in the rates quoted by the Contractor in the schedule of quantities and prices.

ftems classified as “provisional work-lots” in the Schaduie of Quantities and Frices indicaie that there
s o certainty about the amount of work, which will be required. 1n this conract the provisional items,
where applicable, are for the treatment of areas which are not necessarily treated annually.  Thess
areas will be measured per provisional worklot as defined in Part B of the Special Conditions of
Contract and Specifications, or stated in the Schedule of Quantifies and Prices and the standard of
control for individual work-lots shali anpiy.

CONTRACT PRICE ADJUSTMENT FORMULA

The amounts to be added to or subtracted from the monthly payiient certificatas shall be calculated by
multiplving the amount cortified for payment far that qionih,

Value added tax shall be excluded from individual payment item rates.

EVALUATION OF TENDERS

The Tenderer shall submit as part of hisfher tender, all\felevant details of hisfhar sroduction rale,
venicle requirements and any other informalion noafEEe iy ctable e lender o be evalugted as
described above.

SITE MEETINGS

The Confractor shall attend site meetings when requirad. These meaciings will be heid under the
chairmanship of the Manager or his/her dapuly / When sub-confractors are required to attend, the
Contractor shalt ensure their attendance,

SITEBOOKS

The Site Instruction Book, _ghall hawg numbared shests for receiving and recording instructions by the
Manager and shall be cleagly masked “Site Instruction Book”. An £ mail format may alsc be agreed
dpon by both parties.

The site diary shall b& Cleagly marked “Day Book™ At the end of each day @ kne shall be drawn below
the last entry of gheldayWhd both the Contractor and Manager or his/her deputy shall sign across the
fine. 1f no entgy Wb Made, a “NIL” return must be enterad and signed. Any claim ansing Fom delays
thal cannot e stbsBntated oy reference to the sife diary will not be considered.

This site diary shall serve a3 a daily record of all relevant information conceming conditions prevailing
on site,

2

Unly persons authorised in writing by the Manager or Contractor may maks enbiss in the site book

Recsipt of materials supplied by Transnet shall be recorded in the “Day Book”

INFORMATION TO BE PROVIDED WITH TENDER
The Tenderer shali submit lhe following information at the time of fendering:

Full description of the piant and methods o ok e e used by hinvhar for il asnacts of the work

recilied 10 onsure perfonTe

Lt ds B

WNhether the tenderer intends 1o work an baturdays, Sundays o stafutone holidavs or i prepared to



AL Special Conditions

Fart A
Wwork on such days if ceduired to do so by TRR,
Pmﬁoﬁnmmmﬁww%%ﬁmMMeMM%d&mMamﬁmmbm%aa
Tﬁeiﬁchedmgcﬁa&uanﬁheazﬁwﬁPﬁces;husibecowgmﬁeééﬂfui
A%%W%mﬂ%w@%ﬁMMM%Mm%mmw%WWWmMMw%mmmm.
The work plugrainme, in detalt for each year's work. This will be used for evaluation DUFpOSes,

ooloo
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B1.4

B2

B2.1

Spedcial Conditions
Par B

he scope of the work consists of the contror of vegelation at loyal crossings indicated in the
chedule of Quanthes and Prices,

This includes all rees, shrubs, vines and veld grasses deemed threatening to the norma!
crossing of a rafiway line by road vehicle.

The essence of the contract is that Transnet vegetation be brought under controal and
Maintained at a certain standard as specified, for the duration of the contract period,

This part covers the lechniques, types and use of machinery, réqlired standards of
workmanship, inspections, measurement, payment, and acceplability of the works in respect of
the contral of vegetation required in terms of the contact

The ways and means by which the above-mentioned results are obiamed are the responsibility
of the Contractor, TFR, however, shalt have the nght to monifar HesMmaterals ang activities of
the Contracior to asceriuin that sl procedures are in afColdalive with his/her fender, the
relevant legislation and are conducive to the achievement of lohig term control of vegatation.
Such right of monitoring shall be entirely without prejudicasiedTransnet and shall in no way
religve the Conlractor of hisfher responsibility for satisfactory contro! of vegetation,

Fallure to comply with the minimum performang® pfoposed by the Contractor in his/her tender
may lorm the basis for non-payment for work defle, pending the achievement of control as
defined and/or termination or cancellation offthe cantract,

The Contractor must obtain hisfher owfl inforfi@tion regarding the extent, occurrence and the
species of the vegetation over the worklarea / He/she must alsc determine the best mathod o
canlrol the vegetation.

DEFINITIONS

RAIL RESERVE

LONTROL

Control Is achieyBd wheh al existing or potential growth of the declared weeds and declared
plant  invaders ‘afe permanently impaired or destroyed Oy the application and effects of

chemical hebicikies M6 the axtent that -

There afe 1 dedd or dry remams of the vegetation within the treated area which may constitute
a hazand, danger, or hindrance 1o Transnet personnel, equipment trucks or operations.

Control constiiutes a process or stuation where the destruction of any new growth or re-growth
QCCUs on-going basis and not only at the time of measurameant and naymaent nspoctions.

F e defined as the enfire surface areg of cutlings and embankments inchuding flat

Left Hand Side and Right Hand Side respectively, facing increasing kilometers,
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Special Conditions
Part B
QUADRANT:

Is & subdivision of any LEVEL CROSSING arca on which the Cantractor shall control
vegetation.

Ballast means that part normally consisting of crushad stone gravel, ash or muck, {the material
ptaced on the formation 1o support the track supersin totire)

Fhe raif reserve is the railroad and includes the areas adjacent to the wrack from fence to fence.
Depots/areas are those sites where assets such as stores and workshopseare located, areas of
stacking space, hard standing, buildings, access roads, ratway tracks) and dumping areas
within the railway reserve.

This may alsc include radio masts, signal equipment, relay giations and electrical sub-

stations and other specified areas outside the railway reserves,

A staked cable route is the area directly beneath or adiatent toplaces where signal or other
cables are suspended above ground level Such routes are ot necessarly adjacent to track-
work.

UBSTRUCTING VEGETATION

This includes all vegetation of the following nature’

All vegetation obstructing the line of Sightl & essential traffin sins.

All other vegetation as poinfad ot by the Manager that iz deemed hraatening to the rwimal
operation of the rack.

METHOD OF VEGETATION 8ONTROL

The Contractor shafl Cafly oligmimediate treatment of growth in all instances whers rapid and
effective control is nakachieved during any period of the contract

Any deviation fromdhe method of work submitted as per clause A4 8.7 by the Comractor shall
h E ¥

oe subject o hé approvél of the Manager.
SITE CONDINION AND ACCESS
FurtherMo what is stated in clause B.1.of this specification, eradication of rees and s Tubs may

normally be required on the side slopes of embankmants and cuftings. The Contractor shalf
make due aliowance for work being carried qut on steen siopes,

EXISTING VEGE T ATION
The Contractor shall not damage existing indigenous vegetation that is aot threatening to the

nomal operaton of ondrack machinery and vehicles and he/she shail be held respensible for
the full reinsiatement thereof shouid avoidable damage of any natire occur,
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Special Conditions
Part B
STANDARDS OF WORKMANSHIP

Standard of vegetation control for individual work Jots in the Rail Raserve:

The evaluation to what density of dry or dead growth constitutes a hazard, hindrance or
obstruction shall be made by the Manager.

For dlus contract, the Contractor should imeously acquaint him/herself with the axisting
vonditions of the sites and ensure that his/her tender prices for the year only, includes all work
necessary 1o achieve the required control.

Overall control

The overall standord of control o be achieved by the Contractor over the confract area, defined
as "Overall Control” and expressed as & percentage, will be defermined by application of the
foflowing formula;

. . (Workiow treated - Worklors feiectd) .
Cverall Congrol = , : —L—LY HG
Worklots treared

The standard of “Overall Control” to be pravided oneach district by the Contractor shall he -

YEAR L

H
i
E

B - |

I Minimum % of the total warkswhich shall comply %
L with the standard of coftroMenindividual work-ots. | g0

Failure by the Contractés o 3ehifve the standard of “Overall Control” shall constitute a material
sreach of contract by the Coairactor

PROGRAM OF NORK

The Contragfonshaiflindertake the planning and programming of the entire vegetation control
operation_and SAEF submit o the Manager for approval full particufars thereof within 2 weeks
from the dateNof notification by fransnet of the acceptance of histher fender or the
commencehment of the annual rainy season as the case may be.

H

The particutars to be provided in respect of the Confractor's vegetation contro! program

An assessiment, based on a proper site investication of the nature and ypas of vegetstion io be
confrofled in the contract airea,

The appropriate methads and prosedures 1o be bnplemented by himder 10 achieve the
standards of vegelation control required in terms of the coniract,

the Contractor shall conduct reguiar site investigations and monitoring orocedures for the
purpose of

6]

= ascortaining e natuie of weed infestation and factors that could influsnce th
WK



B4

i

[
7

866

=13

B6.1

B6.2

o
o
Lo

.
\-'\_)
L

y

Lrga Tk r
SRR

Special Conditions

Part
: maonitoring the standard of vegeiation control achiaved:
" wantifying any damage or hazards which may nave been caused by the weed
control operation, and
. planning of timeous axecution of remedial work where control & nat baing

achieved,

fhe Contractors program shall alfow for commencement with the initizl application of
chemicals at the appropriate timing for achieving maximum success and for completion i the
shortest possible fime, but not iater than ten weeks agfter commencament of the initial
application.

The program shell be based on the quantities and numbers of worklots shown in the Soheduls
of Guantities and Prices.

in addition to the annua!l program provided for in terms of 85 14eGeniractor shall submit dally
working program to the Manager, 7 days in advancs of ihgexworlung week, indicating the
specific areas where the Confracior will be working each day of the week,  Failure by the
Contractor to submit 2 daily program and/or devialing fromyitwithout notifying the Manager,
oreventing him/har from menitoring the Contractor's \perfermance, may result in payment for
such work heing withhald

PERFORMANCE MONITORING AND EVALUATION

The Contractor shaif at all imes be regponsibie for supervision of the work and for follow-up
inspections o moniter the successfullcontrel"achieved over areas of completad application
He/she shall immediately take appropriate/ remedial action in areas where the spedified
standards of controt are not achieded.

The Manager shall at any dime\dufing the application perods carry out inspections of the
Contractor's performance ghethods and procadures.

The Managsr shall, cary ouldeur official inspections of the work for the ourpose of measwing
progress and evaluating whether contral, as definad. has bean achieved.

The Managoydwilhinform the Conitractor 14 days In advance of the scheduie of these
inspections_and will arrange the transport such, that adequate space and Hime is
avatable for the plrpose of the inspection.

The ifspecticns shall be performed visually and the Contracior shall be present or forfeit
hisfey right to dispuie the measurements and evalugtion of the Manager.

The first inspection will take place 40 days afler commencement of confracior's program
and after he has notified the Manager that he has inspected the work and fthat confrol has baen
anhieved. The first inspection will be evaluated on the specified leve! of control as desonbed i
B4 1tand B4Z

on, andg wilh be

Tie second inspesclion will take place 100 days after the first inspe
svaluated on the speciiied levet of control as described i B4.1 and B4 2,

The third inspection will lake place 70 days after the second inspection, and will be
avaiusied on the specified level of control as described in B4 1 and B4 .2,

Thae fourth i

G




B6.3."

364

B6 5

B/

B7.1

Ba.z2

o
&
£

o
s
o

[y
[y

i

Speciat Condilions
Part B

evatuated on tha specified level of conirol as describad in B2.1 and B4.1

Liuring each of these inspections the quadranis treated will gach De measured and evaluated.
Awork-lot that does not comply with the specified level of control will be recorded as a "rejected
quadrant”.

I the cawe where the Manzger and the Contractor fail fo agree on whether a quadrant has
failed, the work-lot shall be recorded as a "disputed guadrant” and the Contractor shall prepare
an appropriate record of all disputed guadiant in order that such disputes gnay be resolved by
way of the disputes resclution.

The Project Manager reserves the right to forego any inspection Dy giing the Contractor
written notice of hisfher intention to do so. Should the Project Manager decide to forego any
inspection. he/she would thereby indicate that he/she is saligfied with the siandard of
workmanship required tor that specilic mspection only.  He/sH&wwaeuld, then make Tull paymant
0 the Contractor 1o the value associated with that inspactions

The fact that the Project Manager may decide to foregotany nspection at his/her discration
does not imply thal further inspections would not becarned out. it only implies that for that
inspection, the Pmiject Manager is satisfied with thesstntrol achieved and will nal nonalize the
Contractor for that inspection.

REMEDIAL WORK

The Confractar shall carry out remedial warkeic all quadrants where control has not been
achieved, prior fo the official inspections in teyms of clause BE faking place.

the Manager may, @t any himeafter the first measurement order the Confractor to carry out
remedial action, to commancewithin 3 working days atier being so ordered  Prior 10 the
commencemaeant of this prdbosBd semedial action an envizaged remedial work program must
he submitted to the Marfage? Tor hisfher approval. Failing to do se, the Manager may arrangs
for such action 1o be cagiedwulby ofhers at the cost of the Contractor,

DAMAGE TO FAUNA ANDFLORA

The Contractorshall gnsure that hisfher emplovees at all times exergise care and consideration
for the fauda and flava within and adjacent o the area.

The Gontiactor shall take panicular note of environmentally sensitive areas and shall plan and
execlie hisfher work with the utmost care and responsibility. These areas will be pointed out o
the cortractor upon the initial site meeting. The same lacations shall be wiitien into the contract
by the contractor and included into the main work program

Burning will not be sliowed under any circumsiances as a means of conbrol. The
making of fires, for whalever purpose, on Spoornet property is also strictly prohiblted.

i iz expected of the contractor to be fully aware of alil Indigenous plant species.
it is also expected of the contracior to be Tully aware of all Invasive exoliv plant species,
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Special Conditions
Part i
MEASUREMENT AND PAYMENT

Payment will be based on the numbers of workiots treated as instruciad by the Manager and to
which the Conbracior successfully applied the vegetation control measures and has achieved
the standard of control defined in clause B4 1.

Mo payment will be made for rejected quadrants where control achieved does
nof meet the standards of control specified.

Measurement and payment for the work comgpleted will be made in 4 stages as follows:

After completion of the initial cut of the entire contract area the Manager or histher deputy and
the Contractor will measure the work performed (number of work-lots treated). The Coniractu
will thersafter receive payment at 30% of the rates tendered for allof the completed work.

A second measurement and evaluation will be made concurréfwitivthe first official nspection
conductad in accordance with clause D5.3.1. The Confracleswilheraafier rocaive payment ot
3% of the rates tendered for all level crossings where donirol as specified has been
achieved.

A third measurement and evaiuation will be madeeendirront with tha second official o
conducted m accordarnce with clause B86.3.2. THeContracior will thereafter recsive paymeant at
25% of the rates tendered for all leve! crossinggwhers control has been achieved.

A fourth measurement and evaluation wil'be matle concurrent with the third official inspection
conducted in accordance with clause 86 3.2%Fe Contractor will thereafter receive payment at
15% of the rates tendered for alf levelicrossifigs where control has been achieved

The rales and prices tendered N the Scheduie of Quantities and Prices are composite and
shall be fully inclusive of Il ey Bontractor costs in respact of establishment on site. lahor,
materals consumables, Glegd Office overhead costs, ihe Conlractor's profit, for ait delay and
conseqguential costs #ad g gverything of whatever nature required of the Contracior for
compietion of the work inchded in the Contract,

No additional ghaympent™Wwil be made for the procurement, handling transport and ncidental
costs in the amadnt tepdered for

Payrment Wil B858sad on the numbers of work-lols reated as instructed by the Manager and
o whigh the Cantracton successiully applied the vegetation control measures and has achisved
the standard of CONrol.
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Transnet Request for Quotation No. SCS D0653 — DNR 11432 Page 10 of 17

Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shail be obliged to adhere to the Standard Terms and Conditions for
the Supply of Goods and Services to Transnet as expressed hereunder. Should the Respondent
find any condition{s) unacceptable, it should indicate which condition(s) is/are unacceptable and
offer an alternative(s). A Quotation submitted by a Respondent wili be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet’s Legal

Counsel, prior to consideration for as award of business.

1 SOLE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Transnet’s purchase order(s)
[Order or Orders] represent the only conditions upon which Transnet SOC Ltd [Transnet] procures
goods or services specified in the Order [collectively, the Preducts] frém the pefson to whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not"actepiaany other conditions which the
Supplier/Service Provider may specify, unless otherwise agreed(to by§fransnet in writing. In the event of

any inconsistency between these Terms and any Order, these Tenms shall take precedence.

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Orders The Supplier/Service Provider shall not vary the
quantities specified and/or the specification, #f any, stipulated in the Order, without the prior written
consent of Transnet. The Supplier/Service Provider warrants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

21 DELIVERY AND TITLE
21.1 The delivery dates and addresses are those in the Order. Time shall be of the essence in respect of

the Supplier's/Servicé Provider's obligations under the Order.

21.2 The Supplier/Service Pravider will not be excused for delay in delivery or performance except due to
circumstanc&seoutside ‘its control and then only subject to the Supplier/Service Provider having
notified Tranghet in writing on becoming aware of such circumstances. Transnet may ferminate an
Ordes) Th, wholé or in part, without incurring any lability to the Supplier/Service Provider if such a

delay Bécomes, in Transnet’s absolute opinion, significant.

22 PRICE AND PAYMENT
22.1 Prices specified in an Order cannot be increased. Payment for the Products/Services shall be made by
Transnet against an original undisputed invoice(s) [a Tax Inveice], supporting documentation and
month-end statement from the Supplier/Service Provider. Tax Invoices plus supporting

documentation shall be posted to the address shown in the Order.

22.2 Payment of the Supplier’s/Service Provider’s valid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 30
Fthirty] days from date of receipt by Transnet of a month-end statement, unless ctherwise agreed
to in writing. Transnet shall arrange for payment of such Tax Invoices and any pre-authorised

additional expenses incurred, provided that the authorised expenses are supported by acceptable

Respondent’s Signature Date & Company Stamp
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documentary proof of expenditure incurred fwhere this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any aliegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it harmless from any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees] arising directly or indirectly from
such allegation or claim provided that this indemnity shall not apply where the allegation or claim arises
solely as a result of the Supplier/Service Provider following a design or process oiginated and furnished by

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infrindging Products; ar
b) modify or replace the Products/Services so that they Become non-infringing,

provided that in both cases the Products/Services shallsgontinue to meet Transnet’s requirements and any
specifications stipulated in the Order. Should neithergpfion be possible, the Supplier/Service Provider may
remove, with Transnet's prior written consent, such\Products/Services and will pay to Transnet a sum
equivalent to the purchase price. ¥ Transsel refuses to give such consent, the Supplier/Service Provider
shall have no liability in respect of any confinued use of the infringing Products/Services after

Supplier's/Service Provider's prior writtén request to remove the same.

24 PROPRIETARY INFORMATION
All information which Transnetfhas divulged or may divulge to the Supplier/Service Provider and any
information relating to dranspets business which may have come into the Supplier's/Service Provider's
possession whilst carrying, out an Order, and the existence of the Order, shall be treated by the
Supplier/Service Provider as confidential information and shall not, without Transnet’s prior written
consent, be disglosed, ta'any third party, or be used or copied for any purposes other than to perform the
Order. This clause™d@es not apply to information which is public knowledge or available from other sources
other tHan by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shali return all
matetials isswed pursuant to the QOrder and, pending this, shall protect Transnet’s rights in any such

materials. Such confidential information shall at all material times be the property of Transnet.

25 PUBLICITY
The Supplier/Service Provider shall not name Transnet or use ifs frademarks, service marks [whether

registered or not] or Products in connection with any publicity without Transnet's prior written consent.

26 TERMINATION OF ORDER
26.1 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven] days’ written
netice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued

Respondent’s Signature Date & Company Stamp
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material breach of its obligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shall stop.

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such work in progress. Payment of such price shall be in full and
final satisfaction of any claims arising out of such ftermination and upon such payment the
Supplier/Service Provider shalt deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this dause will not in any event
exceed the {otal amount that would have been payable to the Supplier/Senvicé Provider had the Grder

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must Submit all claims within 2 [two]
months of termination after which time claims will only be met in what Trafisnet considers exceptional

circumstances.

26.4 If the Products are not provided in accordance with an Order, the Order shail be deemed terminated
and the Supplier/Service Provider shall compensatel Transnet for any costs incurred in obtaining

substitute Products or any damage caused due to thesfailure or delay in the delivery,

27 ACCESS
The Supplier/Service Pravider shall be liable for the acts, omissions and defaults of its personnel or agents
who, for the purposes of the Order, shall be treated as if they are the Supplier's/Seivice Provider's
employees.  The Supplier/Service Providershall ensure that any such personnel or agents, whilst on
Transnet’s premises, shall comply with Transnet’s health and safety, security and system security rutes and

procedures as and where required.

28 INSOLVENCY
If the Supplier/Service Providepshall have a receiver, manager, administrator, liguidator or like person
appointed over all or amy,part of its assets or if the Supplier/Service Frovider compounds with its creditors
or passes a resglution for the writing up or administration of the Supplier/Service Provider, Transnet is at
liberty to tefminate the Order or Orders forthwith, or at its option, to seek performance by any such

appointed person.

29 ASSIGNMENT
The Supplier/Service Provider shall not assign its obligations under an Order without Transnet’s prior

written consent, which consent shalt not be unreasonably withheld or delayed.

30 NOTICES
Notices under these Terms shall be defivered by hand to the relevent addresses of the parties in the Order
or may he served by facsimile or by email, in which event notice shall be deemed served on

acknowledgement of receipt by the recipient.

Respondent’s Signature Date & Company Stamp
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice te Transnet's right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or cbtaining interim refief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief, If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the name dnd address of such agent

as such may be amended, in writing, from time to time.

32 GENERAL
Completion or termination of an Order shall be without prejudice téianys=lenn herein which by its nature
would be deemed to continue after completion or termination, ificluding but not limited to clauses 23, 24,
Error! Reference source not found., 25 and Error! Reference source not found.. Headings are
included herein for convenience only. If any Term herein be held illegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be affegted. No failure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver thereof by Transnel. All rights and remedies available to
either party under these Terms shall be in addition tonotto the exclusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and conditions may Beysigned in any number of counterparts, all of which taken together
shall constitute one and the sameinstrument. Any party may enter into this agreement by signing any

such counterpart.

Respondent’s Signature Dale & Company Stamp
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overlocked any such condition or failed to properly

take it into account for the purpose of calculating quoted prices or otherwise.

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact person: [Please complete]

Name

Designation

Telephone
Cell Phone

Facsimilg

Email

Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS : 0800 003 056

Respondent’s Signature Date & Company Stamp
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i INTRODUCTION

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

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

technical specifications for the Services, the General Bid Conditions, a Schedule of Requirements or Wark

Order incduding such special conditions as may be applicable, and any terms in the associated Rid

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

2 DEFINITIONS

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

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

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules afid/or annexures andfor
appendices, including the Work Order(s), specificationsCformthe, Services and such special
conditions as shall apply to the Agreement, together with the,Geperal Tender Conditions and any
additional provisions in the associated bid documents tendered by the Service Provider {as agreed
in writing between the Parties], which collectively and exclusively govern the provision of Services

by the Service Provider to Transnet;

Background Inteliectual Property meansyall Intellectual Property introduced and required by
either Party to give effect to their obligations under the Agreement owned in whole or in part by
or licensed to either Party or theigfaffiliatesgrior to the Commencement Date or developed after

the Commencement Date otherwisgypursuant to the Agreement;

Business Day(s} means Mondays to Fridays between 07:30 and 16:00, exciuding public holidays

as prodaimed in South Africa;
Commencement Date'means [e], notwithstanding the signature date of the Agreement;

Confidential Information means any information or other data, whether in written, oral,
graphic or 4n_any other form such as in documents, papers, memoranda, correspondence,
notebooks, réports, drawings, diagrams, discs, articles, samples, test resuits, prototypes, designs,
plansgfarmulag; patents, or inventor's certificates, which a Party discloses of provides to the other
Partyafintentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party o visit any of #ts premises], or which otherwise becomes known to a Party, and

which is not in the public domain and includes, without limiting the generality of the term:

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

b} the contents of the Agreement;

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

d} any information disclosed by either Party and which is clearty marked as being confidential
ar secret;

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

to its existing and planned future business activities;

Respon
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2.7

2.8

2.5

2.10

2.11

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

disclosing Party;

a) informaticn 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 infarmation;

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

belonging to the disciosing Party;

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

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

1} data concerning architecture, demonstrations, tools and teghniques, processes, machinery

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functighal®and, technical requirements and

spedifications of the disclosing Party;

n} information concerning faults or defects in goods, equipment, hardware or software or the

incidence of such fauits or defects; and

o) information concerning the charges, ‘Bées and / or costs of the disclosing Party or its
authorised Subcontractors, or their methods, practices or service performance levels

actually achieved,

Copyright means the right in expressiens, procedures, methods of operations or mathematical
concepts, computer program cades, compilations of data or other material, literary works, musical
works, artistic works, seundyecordings, broadcasts, program carrying signals, published editions,
photographic worksg or ginematographic works of the copyright owner to do or to authorise the

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

Default meanstany breach of the obligations of either Party [including but not limited to
fundamenital breaely or breach of a fundamental term] or any Default, act, omission, negligence or
statementof either Party, its employees, agents or Subcontractors in connection with or in

refation/tethe subject of the Agreement and in respect of which such Party is liable to the other;

Deliverable{s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;

Designs mean registered Desigas and/or Design applications and will include the monopoly right
granted for the protection of an independently created industrial design including designs dictated
essentially by technical or functional considerations as well as topographies of integrated circuits
and integrated circuits;

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

from time to time;

Rogporgient’s Signaturs Date & Company Stamp
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25

2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

Inteflectual 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 al}

future additions and improvements to the Inteliectual Property;

Know-How means all Confidential Information of whatever nature relating to the Intellectuat
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet’s field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning

materials and marketing and business information in general:
Materials means the Deliverables, the Service Provider Materials and the Third Party Materials;

Parties mean the Pasties to the Agreement together with their subsidiaries, divisions, business

units, successars-in-title and their assigns;
Party means either che of these Parties;

Patents mean registered Patents and Patent applications, once the latter have proceeded to grant,

and includes a right granted for any inventions, préducts or processes in all fields of technolagy;

Permitted Purpose means any activity or processito be undertaken or supervised by Personnel
or employees of one Party during the térm of the Agreement, for which purpose authorised
disclosure of the other Party’s Confideptial Information or Inteflectual Property is a prerequisite in

order to enable such activity or proeésste be accomplished;

Personmel means any partner, employee, ageni, consultant, independent associate or supplier,
Subcontractor and the staff af such Subcontractor, or other authorised representative of either
Party;

Purchase Order{s) means“official orders issued by an operating division of Transnet to the

Service Provider for the, provision of Services;

Service(s) means [8], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Work/Order{s)'in terms of the Agreement;

Service Level Agreement or SLA means the processes, deliverables, key performance
indicators™and performance standards relating to the Services to be provided by the Service

Provider;

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

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

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

and used by the Service Provider in the performance of the Services;

Date & Company Stamp
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2.27

2.28

2.29

2.30

2.31

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of

1991, as may be amended from time to time;

Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and technigques owned by, or licensed to a third party and used by

the Service Provider in the performance of the Services;

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

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

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

appended to the Agreement from time to time.

3 INTERPRETATION

3.1

3.2

33
34
35

Clause headings in the Agreement are included for, ease ‘6f reference only and do not form part of
the Agreement for the purposes of interpretation ar for any other purpose. No provision shali be
construed against or interpreted to the disgdvantage of either Party hereto by reason of such

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

Any term, word, acronym 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 Agieément will be interpreted in accordance with the generally

accepted meanings accorded thereto.
A reference to the singClag ingorporates a reference to the plural and wvice versa.
A reference to natural gersons incorporates a reference to legat persons and wice versa.

A reference to 8 particular gender incorporates a reference to the other gender.

4 NATURE ANDSCOPE

4.1

4.2

4.3

4.4

4.5

The AGreement is an agreement under the terms and conditions of which the Service Provider will
arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the/delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet

andexecuted by the Service Provider, in accordance with the Agreement.

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

of the relevant Work Order(s).

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

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

Insofar as any term, provision or condition in the Work Order(s) conflicts with a like term,

provision or condition in the Agreement andfor a Purchase Order, or where the Agreement is

Date & Company Stamp
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4.6

silent on the matter, the term, provision or condition in this Master Agreement shall prevai, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutuat written agreement between the Parties.

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

5 AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreement will constitute or he deemed to copstitute a partnership between the
Parties, or constitute or be deemed to constitute the Pagties _asyagents or employees of one

another for any purpose or in any form whatscever.

Meither Party shall be entitied to, or have the power or authority to 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 liability against the other or bind_the other's credit in any way or for any purpose

whatsoever.

6 WARRANTIES

6.1

6.2

The Service Provider warrants to Transnetithat:

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

Agreement is executedsby @ duly authorised representatives of the Service Provider;

b} it will dischasie its obligations under the Agreement and any annexure, appendix or

schedule héretd with@l due skill, care and diligence;

o) it will he\solelypresponsible for the payment of remuneration and associated benefits, if
any, of s, Bersonnel and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

d) itwill, procure licences for Transnet in respect of all Third Party Material detailed in the
Weork Order{s), and will procure the right for Transnet to take such copies [in whole or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-

up for archiving and disaster recovery; and

e) the use or possession by Transnet of any Materials will not subject Transnet to any claim

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

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

a retention of Fees as detailed in the relevant schedule and/or Work Crder,

Date & Company Stamp
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

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

shaif be paid by the Service Provider.
The Service Provider will remedy any defect within 30 [thirty] days of being notified of that defect

by Transnet in writing.

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

of the Service Provider.

The Service Provider shall advise Transnet of the effects“el afy steps proposed by Transnet
pursuant to clause 6.5 above, including but not limited(to any, cost implications or any disruption
or delay in the performance of the Services. The Partiesyagree that any changes to the Services,
including the charges for the Services or any timetabies for delivery of the Services, will be agreed
in accordance with the change control proeedure, “as set out in clause 28 [fAmendment and
Change Control].

The Service Provider warrants that:

aj it has, using the most up-to-date software available, tested for [and deleted] all commonly
known viruses in the Materialsvand for all viruses known by the Service Provider at the date

of the relevant Work Order; and

b} at the time of delivery to Transnet, the Materials do not contain any trojan horse, woriv,
legic bomb, timedomb, back door, trap door, keys or other harmfud components.

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

its best endeavolrs to assist Transnet in reducing the effect of the virus and, particularly in the

event that a yirus'Causes loss of operational efficiency or loss of data, to assist Transnet to the

same_extent to anitigate such losses and to restore Transnet to its original operating efficiency.

The ServiceProvider undertakes to comply with South Africa’s general privacy protection in terms
ef the Bill of Rights [Section 14] in connection with the Agreement and shall procure that its
Persannel shall observe the provisions of Section 14 [as applicable] or any amendments and re-

enactments thereof and any regulations made pursuant thereto.

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

In compliance with the Nationat Raillway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

thereby adhere [as applicable] to railway safety requirements andfor regulations. Permission for

Respondent’s Signaturs Date & Company Stamp



Standard Terms and Conditions of Contract Page 9 of 27
Form ST&C - Services [March 20121

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

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

7 TRANSHNET'S OBLIGATIONS

7.1 Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, inciuding information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for inforfation is subject to any
internal security ruies and requirements and subject to the observaficesby the Service Provider of

its confidentiality obligations under the Agreement.

7.2 The Service Provider shall give Transnet reasonable notige oftany”information it requires in

accordance with clause 7.1 above.

7.3 Subject to clause 13 [Service Provider’s Personned] \Transpet agrees to provide the Service
Pravider or its Personnel such access to and use ofiits fadilities as is necessary to allow the Service

Provider to perform its abligations under the Agrecment.

8 GENERAL OBLIGATIONS OF THE SERVICEPROVIDER
8.1  The Service Provider shall:
a) respond promptly to alt complaints'and enquiries from Transnet;

b} inform Transnet immediately of any dispute or complaint arising in relation to the provision

of the Services;

c) conduct its bltsiness Ya professional manner that will reflect positively upon the Service

Provider and the Service Provider's Services;

) keep fullyrecords clearly indicating all transactions concluded by the Service Provider
relating terihe performance of the Services and keep such records for at least 5 [five] years

from thedate of each such transaction;

e} gbtain, and at all imes maintain in full force and effect, any and all Kcences, permits and
the like required under applicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

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

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

sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remedies that it

may have in terms of the Agreement, to terminate the Agreement forthwith without any
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liability and without prejudice to any claims which Transnet may have for damages against

the Service Provider.

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

a)
b)

<)

d)
e)

9)

h}

1

k)

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

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

treat its own Personnel, as well as all Transnet’s officers, empioyees, agents and

consultants, with fairness and courtesy and respect for their humanyrights;

practice and promete its own internal policies aimed at prehibiting and preventing unfair

discrimination [as further referred to in clause 22 — Eguality and Diversity);

treat all enquiries from Transnet in connection with the Sesvices with courtesy and respond
to all enquiries promptly and efficiently. Wherethe Service Provider is unable to comply
with the provisions of this clause, the Service Provider will advise Transnet of the delay and
the reasons therefor and will keep Tiansnetyinformed of progress made regarding the
enguiry;

when requested by Transnet, provide ¢lear and accurate information regarding the Service
Provider's own policies apnd proeedares, excluding Know-How and other Confidential
Information, except where“a,_nonsdisclosure 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 cédstomers] and the interests of Transnet;

not accepthor offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticemient, incentive or gift that could reasonably be regarded as bribery or an
atternpt tosatherwise exert undue influence over the recipient;

not mislead Transnet or its officers, employees and stakeholders, whether by act or
omisston;

not otherwise act in an unethical manner or do anything which couid reasonably be
expected to damage or tarnish Transnet’s reputation or business image; and

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

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

9 FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Grder,

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

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

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

Respondend’s Signature
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9.3

9.4

Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses:

aj are agreed by Transnet in advance;

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

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

All Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Inveice will, where apprdpriate, incude VAT as a

separate item.

10 INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts stipulated in the relevant schedule or Work

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

Transnet shall pay such amounts to the Service Pravider, Upon receipt of a correct and undisputed
Tax Invoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoicgs, of such portion of the Tax Invoices which are
undisputed become due and payable terthe, Service Provider for the provision of the Services, in

terms of clause 10.4 below.

All Fees and other sums payable Under the Agreement are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise provided fog in, the Work Order(s) appended to the Agreement, Tax Invoices
shall he submitted tdyether\with a month-end statement. Payment against such month-end
statement shall be made by Transnet within 30 Tthirty] days after date of receipt by Transnet of

the statement together with all undisputed Tax Invoices and supporting documentation.

Where thespament of any Tax Invoice, or any part thereof which is not in dispute, is not made in
accordanceswith this clause 10, the Service Provider shali be entitled to charge interest on the
outstanding amount, at The Standard Bank of South Afiica’s prime rate of interest in force, for the

periodfrom the due date of payment until the outstanding amount is paid.

i1 FEEADIUSTMENTS

i1.1

11.2

113

Fees for Services rendered in terms of the Agreement shall be subject fo review as indicated in
the Work Order(s) annexed hereto from time to time.

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

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

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

12.1  Title to Confidential Information

a}

b)

)

d)

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

Provider’s Background Intellectual Property shall remain vested in the Service Provider.

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

This license shall not permit the Service Provider to sub-license tg“ather parties,

The Service Provider shall grant to Transnet an irrevocablegroyalty free, non-exclusive
ficence to use the Service Provider's Background Intellectual Property for the Permitted

Purpose. This licence shall not permit Transnet to sub-licehse toother parties.

The Service Provider shall grant Transnet access to%he Service Provider's Background
Intellectual Property on terms which shall be bana fdenegotiated between the Parties for
the purpose of commercially exploiting theoregroand Intellectual Property, to the extent

that such access is required.

12.2  Title to Intellectual Property

aj

b}

c)

d)

All right, title and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the ServicesProvider, 4ts researchers, agents and employees shall vest in
Transnet and the Service Provider Jacknowledges that it has no claim of any nature in and
to the Foreground Intéllectual Property. The Service Provider shall not at any time during
or after the termifiation, or cancellation of the Agreement dispute the validity or
enforceability of steh \Foreground Intelflectuat Property, or cause to be done any act or
anything contesting of in any way impairing or tending to impair any part of that right, title
and interesto any of the Foreground Intellectual Property and shall not counsel ar assist

any personto do so.

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

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

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and

above the sums payable in terms of the Agreement. The Service Provider undertakes to

s Signature
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123

12.4

12.5

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

assignment of the Foreground Intellectual Property to Transnet.

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

Transnet’s Background Intellectual Property and/or Foreground Intellectual Property.

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet's Background Intelflectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
improvements, developments, adaptations and/or madifications, inventions or discoveries. The
Service Provider hereby undertakes to sign all documents andedo all things as may be necessary
to effect, record and perfect the assignment of such impr@Vements, developments, adaptations
and/or modifications, inventions or discoveries to Transhet ‘and the Service Provider shall
reasonably assist Transnet in attaining, maintaining or ‘documenting ownership and/or protection

of the improved Foreground Intellectual Property.

Unawuthorised Use of Confidential Information

The Service Provider shall not authorise anyyparty to act on or use in any way any Confidential
Information belonging 10 Transnet whetherbor not such party is aware of such Confidential
Information, and shall promptly nohfy Trapsnet of the information if it becomes aware of any
party so acting, and shall providey Transnet the information with such assistance as Transnet

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

a) The Service Provider agrees to notify Transnet in writing of any conflicting uses of, and
applications, of Wedistrations of Patents, Designs and Trade Marks ar any act of
infringement, Wnfair competition or passing off involving the Intellectual Property of
TransnetYef which the Service Provider acquires knowiedge and Transnet shall have the
right, asits own option, to proceed against any party infringing its Intellectual Property.

b} Itwshali be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including tegal action to bring any infringement of

illegal use to an end.

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

ascertainable facts.

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

arising out of proceedings.
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14

SERVICE PROVIDER'S PERSOMNEL

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

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

13.2  The Service Provider warrants that all its Personnel will be entitled to work in South Africa or any

other country in which the Services are to be performed.

13.3  The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including, But hot limited to security
regulations, policy standards and codes of practice and health and safety reguiremenis], The
Service Provider will ensure that such Personnel at all times act in a lawfultand proper manner in

accordance with these requirements.

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

Provider from the performance of its obligations under the Agreement.

13.5 The Service Provider agrees to Use all reasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Segvices. If any re-assignment by the Service Provider of those
Personnel is necessary, ordf Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, including, whereany such Personnel are, or are expected to be or have been
absent for any perigd, then the Service Provider will promptly supply a replacement of equivalent
calibre and expérience, and any such replacement shall be approved by Transnet prior to

commencing provisionof the Services, such approval not to be unreasonably withheld or delayed.

LIMITATIONOF LIABILITY

14.1  Neither Party excludes or limits liability to the other Party for:
a) death or personal injury due to negligence; or
b} fraud.

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

14.3 Subject always to clauses 14.1 and 14.2 above, the lability of either the Service Provider or
Transnel under or in connection with the Agreement, whether for negligence, misrepresentation,

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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14.4

14.5

14.6

related Defaults shail not exceed 100% [one hundred per cent] of the Fees paid under the

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

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

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

14.3 above,

Nothing in this clause 14 shall be taken as limifing the liability of the Ser¥ice’ Provider in respect of
clause 12 [intellectual Property Rights] or clause 16 [Confidentiality].

15 INSURANCES

15.1

15.2

Without limiting the liability of the Service Provider under‘thémAgreement, the Service Provider
shall take out insurance in respect of all risks for whigh it ISyprident for the Service Provider to
insure against, including any Hability &t may have as a résult of its activities under the Agreement
for theft, destruction, death or injury to any pearson and damage to property. The level of
nsurance will be kept under review by Tramsmet, on, an annual basis, to ensure its adequacy,
provided that any variation to the level of stighdnsurance shall be entirely at the discretion of the

Service Provider.

The Service Provider shall arrangedinsurangeswith reputable insurers and will produce to Transnet
evidence of the existence of the palicies/on an annual basis within 30 [thirty] days after date of

policy renewals.

16 CONFIDENTIALITY

16.1

The Parties hereby undertakeé the following, with regard to Confidential Information:

a) not to divulgetepdisclose to any person whomsoever in any form or manner whatsoever,
either-directly or indirectly, any Confidential Information of the other, without the prior
wiitién consent of such other Party, other than when called upon te do so0 in accordance
with avstatute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate refief or the instituting of a defensive action to protect the Confidential
Information concerned;

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

<) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the orior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidential Information;
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d)

e)

g)

h)

)]

k)

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

performance of its obligations pursuant to the Agreement;

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

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

Confidential Information disclosed by either Party to the 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 appropriateevel of confidentiality
refevant ta 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, ordisclose Confidential Information
with regard to any matter refated to the Agreement, Unless written authorisation to do so

has first been obtained from the Party first disctosing such information;

each Party shall be entitled to disclose suchiaspects 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 @nly tothe 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 ar gonsultants honour such obligations;

each Party shall gotify the other Party of the name of each person or entity to whom any

Confidential, Information has been disclosed as soon as practicable after such disclosure;

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

Agreement by the person or entity; and

each Party may by written notice to the cther Party specify which of the Party’s employees,

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

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

where:

a)

b}

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

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

confidentiality; or
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) can he proved to have been rightfully received by a Party from a third party withaut a

breach of a duty or obligation of confidentiality; or
d) is independently deveioped by a Party as proven by its written records.

16.3  This clause 16 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] vears after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

17  TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider fail or neglect to execute the work or to deliver any portion of the Service, as
required by the terms of the Agreement or Work Grder, Transnet maylgancel the Agreement or Work
Order in so far as it relates to the unexecuted work or rejected porfion oftthe Service, and, in such event,

the provision of any remaining commitment shall remain subjecisimall vespects to these conditions.

18 TERM AND TERMINATION
18.1 Notwithstanding the date of signature hereof,“thesCommencement Date if the Agreement is [@]
and the duration shall be for a 12 [twelve] menth period, expiring on [&], unless:

a) the Agreement is terminated by either Party in accordance with the provisions incorporated
herein or in any schedules 6r annéxurés appended hereto, or otherwise in accordance with

law or equity; or

b} the Agreement is extended at Transnet's option for a further period to be agreed by the
Parties,

18.2 Either Party may tefiningdte the Agreement forthwith by notice in writing to the other Party where
the other Pariy, hias comimitied a material Default and, where such Default is capable of remedy,
has failed to remedy such Default within 30 [thirty] days of receiving notice specifying the Defauit
and requifing its Femedy.

18.3 EithemParty,may terminate the Agreement forthwith by notice in writing to the other Party when
the ‘othemParty is unable to pay its debts as they fall due or commits any act or omission which
would be an act of insclvency in terms of the Inscivency Act, 24 of 1936 [as may be amended

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

a} a voluntary arrangement or compaositicn or recenstruction of is debis;

b) its winding-up or dissolufion;
C) the appointment of a hquidator, trustee, receiver, administrative receiver or similar officer;
or

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

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

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

Date & Company Stamp
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18.5 Transnet may cancel any schedule or Work Order hereto at any time on giving the Service

Provider 30 [thirty] days’ written notice,

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

19 CONSEQUENCE OF TERMINATION

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

19.2  On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliverables and
property belonging to Transnet {or, in the event of terminationNef agWork Order, such as is
relevant to that Work Order] which may be in the posse§Sion.of, or under the control of the

Service Provider, and certify to Transnet in writing that t#is Ras been done.

19.3  To the extent that any of the Deliverables and propertyrefefred to in clause 19.2 above are in
electronic form and contained on non-detachable storage devices, the Service Provider wil! provide
Transnet with unencrypted copies of the same,on magnetic media and will irretrievably destroy

and delete copies so held.

19.4  In the event that the Agreement is terminatad by the Service Provider under clause 18.2 [7Tarm
and Termination], or in the event that a Werk Order is terminated by Transnet under clause 18.5
[Term and Termination, Transnet will pay to the Service Provider all outstanding Fees
fapportioned on a pro rata basis] relating to the work undertaken by the Service Provider up until
the date of such termination, Trahsnet will also pay the costs of any goods and materials erdered
by the Service Provider in relation to the such work for which the Service Provider has paid or is
legally obliged togay,‘in which case, on delivery of such goods or materials, the Service Provider

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

19.5  The provisions ot glauses 0 [Definitions], 6 [Warranties], 12 fInteflectual Properiv Rights] 14
[Limitationdof labifity], 16 [Confidentiality], 18 [Consequence of Termination] 25 [Dispute
Resolution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

against the Defaulting Party.
19.7  Should:
a) the Service Provider effect or attempt to effect a compromise or composition with its
creditors: or
k) either Party be provisionally or finally Hauidated or placed under judicial management,

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

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

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

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

20  ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior

written consent of the other. Further, in the event that Transnet wisheset® assign or novate the

Agreement to any third party, the Service Provider agrees that it shall not unigasonably withhold or delay

its consent to such assignment or novation and that it shall only be entitled to recover from Transnet any

reasonable kegal costs incurred by it as a direct result of such assignmeng ornovation.

21 FORCE MAJEURE

211

21.2

Neither Party shali have any claim against the other Partyamsing 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, g¥ar, strike, lockout, industrial dispute, government
action, faws or regulations, riots, terrorism_omgivil disturbance, defaults, delays or discortinuance
on the part of independent contractors, supphers, or other circumstances or factors beyond the
reasonable control of either Party f/and fosthé extent that the performance of obligations of either
Party hereunder is delayed by vittue of the aforegoing, any period stipulated for any such

performance shall be reasonably extended.

Each Party will take allacasonable steps by whatever lawful means that are available, to resume
full performance asdsoop as practicable and will seek agreement to modification of the relevant
provisions of thefgreement in order to accommodate the new circumstances caused by the act of
force majeure. 1§ a Paity fails to agree to such modifications proposed by the other Party within
90 [ninety] daySswhthe act of force majeure first ocourring, either Party may thereafter terminate

the Aagreemient with immediate notice.

22 EQUALITY AND DIVERSITY

221

22.2

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

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

amendments and re-enactments thereof,
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23 NON-WAIVER

231

23.2

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

and in terms of the Agreement.

Such failure or neglect shall not, in any manner, affect the continued, unaltered validity of the

Agreement, or prejudice the right of that Party to institute subsequent action.

24  PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invaiid, illegal or unenforceable, or shall be required

to be modified, the validity, fegality and enforceability of the remaining provisiohs shall not be affected

thereby.

25 DISPUTE RESOLUTION

25.1

25.2

25.3

254

25.5

25.6

Should any dispute of whatsoever nature arise between the Parties €oncerning the Agreement,
the Parties shall try to resolve the dispute by negotiationswithin 10 [ten] Business Days of such
dispute arising.

If the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party @8eoedingly, which proceedings shall be heid in

Johannesburg.
Such dispute shall be finally resolved fin accerdance 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 hereof,
and neither of the Parties shaffjbe entitled to withdraw from the provisions of this clause or claim
at any such proceedings that s hot bound by this clause 25,

This clause 25 is sey@rable from the rest of the Agreement and shall remain in effect even if the
Agreement is terminated for any reason.

This clause 25 shiall not'preclude either Party from seeking urgent relief in a court of appropriate

jurisdiction, wherfesgrounds for urgency exist.

26 ADDRESSES FOR NOTICES

26.1

FheaPattics to the Agreement select the physical addresses and facsimile numbers, as detailed
hereafter, as their respective addresses for giving or sending any notice provided for or required
in terms of the Agreement, provided that either Party shall be entitled to substitite such other

address or facsimile number, as may be, by written notice te the other:
a) Transnet
{i) For legal notices: [@]
Fax No. [#]

Attention: Legal Department

Responcerd’s Signature
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(i For commercial notices: [2]
Fax No. [e]

Attention: {e]
b) The Service Provider
{f) For legal notices: {@]
Fax No, [#]
Attention: [e]
(i} For commercial notices: [®]
Fax No. [e]
Attention: [e]
26.2  Any notice shall be addressed to a Party at its physical addréss or delivered by hand, or sent by
facsimile.
26.3  Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; GF

)] i posted by prepaid registered post, 10 [ten] days after the date of posting thereof; or

c) if faxed, on the date and time Of sending of such fax, as evidenced by a fax confirmation
printout, provided that such noticeyshtall be confirmed by prepaid registered post on the
date of dispatch of such faxgor, should no postal facilities be available on that date, on the

next Business Day.

27  WHOLE AND ONLY AGREEMENT,

27.1 The Parties hereby ‘¢onfirpy that the Agreement constitutes the whole and only agreement
hetween them With regard to the subject matter of the Agreement.

27.2  The Parties hérebyiconfirm that the Agreement replaces all other agreements which exist or may
have exisied in any form whatever between them, with regard to the subject matter dealt with in
thedigreement, including any annexures, appendices, schedules or Work Order(s) appended

heéreto,

28 AMENDMENT AND CHANGE CONTROL
28.1  Any requirement for an amendment or change $o the Agreement or to a Work Order shall cnly be
valid if it is in writing, signed by both Parties and added io the Agreement as an addendum
hereto.
28,2 In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree

any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution].
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29

30

GOVERMNING LAW
The Agreement is exclusively governed by and canstrued in accordance with the laws of the Republic of

South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.

29.1

Change of Law

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

accordance with clause 25 /Dispute Resolution] above,

COUNTERPARTS

The Agreement may be signed in any number of countergarts, 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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Respenderd™s Sig

Date & Company Stamp




TRANSNET

[March 2012]

<
GENERAL BID CONDITIONS - SERVICES %V



Transnet Genera! Bid Conditions - Services Page 2 of 10
{March 2012]

TABLE OF CONTENTS
1 DEFINETIONS ..ottt ettt et ee et er oo e 3
2 GENERAL ettt et ee e e v e e et et eo e 3
3 LODGING OF BID DOCUMENTS .....vviiiiemrisieier oo eeeeeee e 3
4 USE OF BID FORMS ..o tmns et er e fhe e st ee e ees e ee s snnas 3
5 RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS ..eoouir e oo eeee e e e 4
6 DEFAULTS BY RESPONDENTS ...ttt s Wit e e eeemee e eens e esnens o, 4
7 CURRENCY .o e ekttt n s e e e eree s s e 5
8 EXCHANGE AND REMITTANCE ..o 0 Moo 5
9 ACCEPTANCE OF BID ..ottt sse et b e e b e et e e e ee e e ee e e a e ee et 5
10 LAW GOVERNING CONTRACT .oeeiitiiiiiere et b et ees oo 6
11 EDENTIEICATION Lo st e it et e et e e s s en et e en e e e e ee e en e 6
12 FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT ..ot oo eeeeeeeeee e e, 6
13 UNAUTHORISED COMMUNICATION ABOUT BIDS! ... e e 6
14 CONTRACT DOCUMENTS ..ot e oot ettt 6
15 SECURTTIES ..ot el et 7
16 PRICES SUBJECT TO CONFIRMATION .S ot iee et ne et e et e eee vt een et re s 7
17 DELETION OF SERVICES EXCLUDED BEREIMIBID ....oocoiivi ottt eeeees et ee e ans s eeaneneseneerssene s 7
18 ALTERATIONS MADFE BY THE RESPONBENT TO BID PRICES ..o e eeeeeeeee oo 7
19 VALUE-ADDED TAX oo e e ee e e eaee et e et s e e 8
20 TERMS AND CONDITIONS OFBIDL . ..coiiiiiiiiiee ettt et en et e e aneeae s 8
21 IMPORTANT NOTICETQ.RESPONDENTS REGARDING PAYMENT ...t er et eeeseeeee e e es s 8
22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN ....eoieer ettt eeneeeeesee s raneeneae g
23 VISITS TO FOREIGN COUNTRIES v B PP U PR UUURURTURRUR 9
24 BIDS BY ORQNBEHALF OF FOREIGN RESPONDENTS ....viveivee et et eeee e aneesaene e aeeee e eenen e 9




Transnet General Bid Conditions — Services Page 3 of 10

[March 2012]

1 DEFINITIONS

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

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

1.1
1.2
1.3
14
1.5
1.6
1.7
1.8

1.9
1.10

Bid or Bid Document(s) shall mean a reference to a Reguest for Proposal or Request for Quotation;
Respondent{s} shall mean a respondent/bidder 10 a Transnet Bid;

RFP shall mean Request for Proposal;

RF@Q shall mean Reguest for Quotation;

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

Services shall mean the services required by Transnet as specified in its Sid Décument;

Service Provider shall mean the successful Respondent;

Tax Invoice shaill mean the document as required by Section 20\of the Value-Added Tax Act, B9 of
1991, as may be amended from time to time;

Transnet shall mean Transnet SOC 14d, a State Owned Compahy; and

VAT shall mean Value-Added Tax chargeable in {efms\of the Value-Added Tax Act, 89 of 1951, as

may be amended from time to time.

P2 GENERAL

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

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

3 LODGING OF BID DOCUMENTS

3l

3.2

3.3

A Bid, which shall héreinafterfinciude reference to an RFP or RFQ, shall be fodged with Transnet no
later than the closingydate and time specified for the receipt thereof, in accordance with the directions
tsstied with Bid Documents,

Bids shallsbe transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Boguments with the Bid number and subject endorsed on the left hand bottom 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

4.1

4.2

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

Respondents must note that the original Bid forms must be completed for submission and not a

reprocessed facsimile thereof. Only if insufficient space has been allocated to a particular response
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may a Respondent submit additional information under separate cover using the Company's

letterhead and duly cross-referenced in the RFX.

5 RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS
5.1 A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of
preparing and issuing the Bid Document.

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

Respondents at their own expense.

G DEFAULTS BY RESPONDENTS
6.1  If the Respondent, after it has been notified of the acceptance of #5Bidifails to:

a) enter into a formal contract when calied upon to do so in"térms of clause 14 [Contract

Documents], within such period as Transnet may sgecify; or
b} accept an order in terms of the Bid; or

C) when called upon to do so, furnish satisfactery, security of the fulfilment of the contract in

terms of clause 15 /Securities],

Transnet may, in any such case, without/prejudice,to any other legal remedy which it may have,
proceed to accept any other Bid or, if itisinecessary to do so, call for Bids afresh, and may recover
from the defaulting Respondent any additional expense incurred by it in calling for new offers or in

accepling a higher offer.

6.2 If any Respondent, who has submitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to as the Servige Pravider], or in the capacity of agent or subcontractor who has been
associated with such Bidles contract:

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

b) has, after Maving been notified of the acceptance of its Bid, failed or refused to sign a contract
whemgalled upon to do so in terms of any condition forming part of the Bid Documents; or

<) fias carried out any contract resulting from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or

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

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

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

a) caused Transnet damage, or to incur costs in order to mect the Service Provider's

requirements which could not be recovered frem the Service Provider;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
lincluding any directors] shall, subject to dause 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 givefunder 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 shalt be final.

6.4 Any disqualification [Blackiisting] imposed upon any person or enterprise or gompany, may also apply
to any other enterprise under the same or different names ofsdisgualified persons or enterprise or
company [or associates thereof] and shall for avoidance ofdoubt.also be applied to any agent or

employee of the person or enterprise or company concernegl.

7 CURRERCY

Prices or fees must be quoted in the currency of tHe Republic of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may'Béwejected by Transnet save where such price is quoted

by a foreign Respondent.

g EXCHANGE AND REMITTANCE

The Respondent should note that wherelthe whole or a portion of the contract or order value is to be
remitted overseas, Transnet shaliif réguested to do so by the Service Provider, effect payment overseas
directly to the foreign principal{or mlanufacturer of such percentage of the contract or order value as may be
stipulated by the Respondeftin itS\Bid Documents and any variation in the amount to be so paid, which may
arise as a result of fluctuations Jifl the rate of exchange involved, will be for the account of the Service
Provider.
8.1  The Respendent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the/infarmation called for in the clause " fxchange and Remittance' of the Bid Documents and

atsl furnish full details of the principals or service providers to whom payment is to be made.

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

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

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

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

9 ACCEPTANCE OF BID

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

11

12

i3

i4

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 Genera! Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C ~ Services? and any schedule of

“Special Conditions” or otherwise which form part of the Bid Documents.

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The faw of the Republic of South Africa shall govern the contract created by.4he acceptance of a Bid. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to be specified by the
Respondent in its Bid at which all legal documents may be served on the,Reéspéndent who shall agree fo
submit to the jurisdiction of the courts of the Republic of South Africa. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representafive in the Republic of South Africa who is
empowerad to sign any contract which may be entered into in the évent of its Bid being accepted and to act

on its behalf in ali matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the directors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of thé memberS shali be stated in the Bid. If the Respondent is a
partnership or an individual trading under a trade name, the full names of the partners or of such individual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDEING NAME OF SUCCESSFUL RESPONDENT

In the case of Bids submitted te(the Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notified of the nameswof successful Respondent(s) as soon as possible after the closing date for

receipt of the Bid in giesticn.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bidgesareysubmitted to the Secretary of an Acquisition Council, Respondents may at any time
commupicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the perfod 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 disgualified.

CONTRACY DOCUMENTS
14.1  The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract {Form ST&C ~ Services] and any schedule of "Special Conditions” or otherwise

which form part of the Bid Documents.
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i5

16

iz

i8

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

special conditions thereto as agreed to by the parties.

SECURITIES

15.1  The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or

guarantee corporation carrying on business in South Africa.

152 The security may be applied in whole or part at the discretion of Transaet'to make good any loss or

damage which Transnet may incur in consequence of a breach of the contract &r any part thereof.
15.3  Such security, if required, shall be an amount which will be stipulatédhin he Bid Documents.

154 For the purpose of clause i5.1 above, Transnet will supply ‘ayDeed of Suretyship form to the
successful Respondent for completion and no guarantee i any other form will be accepted. A copy
of such form will be supplied to Respondents on request. Forthis purpose a Deed of Suretyship form
will be provided which shall 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 acceptance. No payment
will be made until the form, duly completedyis, délivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save where prior extension has been granted, entitles

Transnet without notice to the Service Providerto cancel the contract with immediate effect.

15.5  Additional costs incurred by Trapsnet neeeSsitated by reason of default on the part of the Service

Provider in relation to the conditions,of this dause 15 will be for the account of the Service Provider,

PRICES SUBJECT TO CONFIRMATION
16.1 A Bid with prices which are'subiject to confirmaticn will not be considered.

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

precedence gver priceSwhich are subject to adjustment.

DELETION OF SERVICES EXCLUDED FROM BID

The Respandent must delete Services for which it has not tendered of for which the price or fee 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 Documents must
be done by deleting the incorrect figures and words where required and by inserting the correct figures and
words against the items/Services concerned. All such alterations must be initialied by the person who signs
the Bid Documents. Failure to observe this requirement may result in the particular item(s) or Services

concermned being excluded in the matter of the award of the business,
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19

20

21

VALUE-ADDED TAX

19.1

19.2

In respect of focal Services, i.e. Services to be provided by a South African company, the prices or

fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider's Tax Invoice,

In respect of Services fo be provided by a foreign principal:

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

b the Service Provider’'s Tax Invoice(s) for the local portion only [i.e..the "commission® for the

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BiD

20.1

20.2

The Service Provider shalt adhere to the Standard Terms angeConditions of Contract as set out in
Form ST&C - Services, a copy of which is issued with the Bid*Boctiments, together with any schedule

of "Special Conditions” or otherwise which form part of the Bid Documents.

Should the Respondent find any conditions unaccepiable, 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 Transpet’s Legal Counsel who shall determine whether the

proposed alternative{s) are acceptable or gtherwiseas the case may be.

IMPORTANTY NOTICE TO RESPONDENTS REGARDING PAYMENT

211

21.2

Method of Payment

a} The attention of the Respondent is directed to clause 10 [Invoices and Payment] of Form
STBC — Services,/Mwhich, Sets out the conditions of payment on which Bid price(s) shall be
hased.

b) However, injaddition to the aforegoing the Respondent is invited to submit offers based on
alternativesmethods of payment and/or financing proposats.

C) The Respondent is required to give full particulars of the terms that will be applicable fo its
alternative” offer(s) and the financial merits thereof will be evaluated and taken into
gonsideration when the Bid is adjudicated.

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

consideration.
NOTE: The successful Respondent [the Service Provider] shall, where applicable, be required to
furnish a guarantee covering any advance payments.
Conditicnal Discount

Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific peried are to note that the conditional period will be calculated as from the date of receipt
by Transnet of the Service Provider's month-end statement reflecting the relevant Tax Invoice(s) for

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN
Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for

the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
STRT - Services (Infelfectual Property Rights).

23 VISITS TO FOREIGN COUNTRIES
23.1 Respondents must furnish details in a covering letter if it is considered necessary that employees of
Transnet should carry out inspection and/or review any operational Servicés at the premises of the
preferred Respondent or its subcontractors overseas for thelburpose of a product demonstration
and/or finat acceptance or for any other reason.
23.2  If the Respondent considers cverseas visits to be necessaryyit must provide the following information

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

b) number of employees and disciplinesdnyolved;
) number of man-days involved; and

d) motivation for the visit,

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

234 Before a visit is undertaken, stich as envisage in this clause 23, Transnet and the Respondent will
agree in writing on thaynumber of emplayees of Transnet that should undertake the visit and the

number of man-days invoived in the visit.

24  BIDS BY OR ON\BEHALF OF FOREIGN RESPONDENTS

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

24.2  When iegally authorised to prepare and submit Bids on behalf of their principals not domiciled in the
Republic of South Africa, representatives or agents must compile the Bids in the names of such
principals and sign them on behalf of the latter.

24.3 Sauth African representatives or agents of a successfid foreign Respondent must when so required

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

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

contract.

a)

b)

<}

d)

€)

Such Power of Attorney must comply with Government Notice No. 1160 of 27 June 1930 fand
any amendments thereto] - "Rules of the Supreme Court of South Africa for the authentication

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

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

Bocuments.

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

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

The Power of Attorney must authorise the South African representative or agent to choose the
domicitium citandi et executandf as provided for in clause 26 [Addresses for Notices] of the
Standard Conditions of Contract, Form ST&C - Sewvices.

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

agent or representative], must notify Transnet in writing whether, for payment by electronic funds
transfer [EFT]:

a)

b}

funds are to be transferred to the crédit of the foreign Supplier's account at a bank in South

Africa, in which case the name and branch of such bank shall be furnished; or

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

case the name and bsanch of such bank shali be furnished.

245 The attention of theRespondént is directed to dause 15 above [Securities] regarding the provision of

security for the fulfilment ©f contracts and orders and the manner and form in which such security is

o be furnishéd.

000000000
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Section 4
VENDOR APPLICATION FORM

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

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

Twith 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 apdypostal addresses
Original valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registration Certificate [if applicable]

vl N AW

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

figures

... . .Company trading same .0

Company registered name

Company Refistration Number or ID Number if a Sole Proprietor & ';;E: :

Fom ot emg®) NEC Tt parmership Sole Proprietor

VAT sitmber{if registered]

Cemipany telephone number SR

. Company fax nufber

‘Company email address ...

Company website address

Bank name S Branch & Branch code

Account holder - N Bank account number

Postal address

Physical Address -
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Contact person : >

. Designation
Telephone :
Email o :
Annual turnover range [fast financial year] <R5m R5-35i - U>R3BBmM.
Does your company provide Products Services . Both
Area of delivery National o Provincial e Local
Is your company & public or private entity: .- Public™ s Private 717

Does your company have a Tax Directive-or IRP30 Certificate . Wes 4 No

Main product or services [e.q. Stationery/Consutting]

Complete B-BBEF Ownership Details:

% Black % Black women
ownership = ~ ownership
Does ybu"rtompar}y have a B'—BBE:E certificate Yes

What is your B-BBEE status [Level 1 to 9/ Unknown} '

How many personnel does the firnd employ™”  Permanent -

If you are an existing Vendor with Transnét please complete the following.

Transnet contact person

Contact number

- Transnet Operating Division

Duly authorised to sigrmier ang on behalf of Company / Organisation:

Nafne - Designation

Signature . Date
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Section 5

CERTIFICATE OF ATTENDANCE OF INFORMATION BRIEFING SESSION

it is hereby certified that -

Representative(s) of

(name of compary)

attended the information briefing session in respectof the proposed Service to be rendered in terms
of this RFQon ..., 2013,
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THIS AGREEMENT is made between

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

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

[the Company] [Registration No 1

whase registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as definedybelow] and it is envisaged that
each parly may from time to time receive Information relating te the other in respect thereof. In
consideration of each party making available to the other such Information, the parties jointly agree that
any deafings between them shall be subject to the terms ahdefonditions of this Agreement which

themselves will be subject to the parameters of the Bid Document.
IT IS HERERY AGREED

i INTERPRETATION
In this Agreement:

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

cantractors, or any Group member;

1.2 Bid or Bid Documéntymeans Transnet’s Request for Information [RFI] Request for Proposal
[RFP] or Requestifor Quotation [RFQ], as the case may be;

1.3 Confidential Information means any information or other data refating to one party (the
Disclosing Party)and/or the business carried on or proposed or intended to be carried on by
that partw@and gvhich 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
minutesifollowing oral disclosure and any other information otherwise made available by the
Disglosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:

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

b} was fawiully 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

disclasure prior to its being so disclosed; or
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c) following such disclosure, becomes available to the Receiving Party or its Agents {as can he
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 refation to such

information;

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

L5 Imformation means all information in whatever form including, without fimitation, any
information relating to systems, operations, plans, intentions, market apportunities, kncw-how,
trade secrets and business affairs whether in writing, conveyed orally or by machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party to this Agreément (the Disclosing Party) to the
other party (the Receiving Party) will be treated by the Receiving Party as secret and
confidential and will not, without the Disclosing Party'sewifitten 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 4t aecordance with the terms of this Agreement.

2.2 The Receiving Party will only use the @enfidential Information for the sole purpose of technical
and commercial discussions hetween the pariies in relation to the Bid or for the subseguent

performance of any contract between the parties in relation to the Bid.
2.3 Notwithstanding clause 2.1 above, th&®Receiving Party may disclose Confidential Information:

a) to those of its Agentswwho strictly need to know the Confidential Information for the sole
purpose set out imelause 2.2 above, provided that the Receiving Party shall ensure that
such AgentShaie 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
Disclesing Party. The Receiving Party shall at all times remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or

b} to theextent required by law or the rules of any applicabie regulatory authority, subject to

clause 2.4 below.

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

requirement.

2.5 Inthe event that any Confidential Information shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to
any rights or remedies of the Disclosing Party, the Receiving Party shall as scon as practicable

notify the Disclosing Party of such event and ¥ requested take such steps (including the institution
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of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to
prevent further unauthorised copying, disclosure or use.

2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the

Confidential Information whatsoever, beyond 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 todthe Disclosing Party upon
request, of the Confidential Information provided and any copies made therecf and, so far as is

reasonably practicable, of the location of such Confidential Inforimation and any copies thereof.
3.3 The Company shall, within 7 (seven) days of receipt of a wiitten demahd from Transnet:
a) return all written Confidential Enformation {includifighall ‘eapies); and

b} expunge or destroy any Confidential Information from any computer, word processor or
other device whatsoever into which it was ‘topied, read or programmed by the Company or
on its behalf.

3.4 The Company shall on request supply a certificate signed by a director as to its full compiiance

with the requirements of clause 3.3b)@bove.

4 ANNOUNCEMENTS
4.1 Neither party will make or pérmit to be made any anncuncement or disclasure of its prospective
interest in the Bid without thesprior written consent of the other party.

4.2 Neither party shall Make uselof the other party’s name or any information acquired through its
dealings with thefother paty for publicity or marketing purposes without the prior written consent

of the other pariy.

5 DURATION
The obligations of egth party and its Agents under this Agreement shall survive the termination of any
discussions 6f negatiations between the parties regarding the Bid and continue thereafter for a period of

5 {fivehyears.

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

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

7 ADEQUACY OF DAMAGES

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

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

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

8.2 The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data relating to
the Bid and against accidentat loss or destruction of, or damage to such data heid or processed by

Ehem.

9 GENERAL

9.1 Neither party may assign the benefit of this Agreement, or any interest hereunder, except with the
prior written consent of the other, save that Transnet may assign thig Agreement at any time to

any member of the Transnet Group.

9.2 No faiiure or delay in exercising any right, power or privilege under this Agreement will operate as
a waiver of it, nor will any single or partial exefcise of Wpreclude any further exercise or the
exercise of any right, power or privilege undershis Agreement or otherwise.

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

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

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

9.6 This Agreementiwill besgoverned by and construed in accordance with Secuth African law and the

parties irrevodably submit to the exclusive jurisdiction of the Sputh African courts.

000000000
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Suppliers Code of Conduct

Transpet aims to achieve the besl value Tor money when
buyingor selling goods and obtaiming services. This, however,
must be done in an open and fair manner thal supperis and
drives a competilive aconomy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet must understand and suppert.

These are:

»» Transnet Procurement Policy - A guide for tenderers;

»» Seciion 217 of the Conslilution - the live pillars
of Public PSCM (Procurement and Supply Chain
Management}: fair. equitable, transparent, competitive
and cost elfective;

»» The Public Finance Management Act (PFMA)

>» The Bread Based Black Economic Empowesment Act
(BEBEE); and
»> The Anti-Corruplion Act,

This code of conduct has been comgited te\formally apprise
Transnet Suppliers of Transneis, expeciations regarding
behaviour and conduct of its Slppliers!

Prohibition of Bribag, Kigkbacks, Unlawful
Payments, angdUthes Corrupt Practices

Transnet is igghe progess of transforming itself into a self-
sustaining Glale Qwned Enterprise, actively compeling in
the logistics, industry. Our aim is to become a world class,
profitable logisticsorganisation. Assuch.ourtransformation
is fagused onyadopting a performance cuiture and to adept
behaviours that will enable this transformation.

Transnet will not participate in corrupt practices. Therefore,
it expects its suppliers to act in a similar manner.

»> Transnet and its employees will foliow the laws of this
country and keep accurate business records that reflect
actual transactions with, and payments {o, our suppliers.




» Employees must not dccept or request money
of anything of value, directly or indirectly,
from suppliers.

Employees may not recieve anything that is
caleulated to:

- tlegally inflyence their judgement or conduct
or 1o influence the outcome of a sourcing
activity;

~Winor retain business or Lo influence any acl
or decision of any person involved insourcing
decisions; gain an improper advaniage.

»» There may be times when a supplier is
confronted  with  fraudulent  or  corppt
behaviour of Transnet employees. We expect
our suppliers to use our “Tip-ofls Anonymols”
Hotline to report these acts - G800 002 056,

Transnet is firmly committed to free ahd
competitive enterprise.

> Suppliers are expeciéd to comply with all
applicable laws andyregilations regarding
fair competiticnand antiirust practices

> Transnet does nok engage non-value adding
agents or repfeseniatives solely for the
purpose@tingreasidg BBBEE spend (fronting).

Transnet’s relatignship with suppliers requires
us to'elearly define requirements, to exchange
information and share mutual benefits.

»» Generally, suppliers have their own business
standards and regudations. Although Transnet
cannot control the actions of our suppliers,
we willnot lnlerale any illegal activities.




These include, but are not timited to-

~Misrepresentation of their product {origin
of manufacture, specifications, intellectual
property rights, etc};

- Collusion;

~Faillure 1o disclese accurate information
required during the sourcing activily {ownership
financial situation, BBBEE status, etc):

- Corrupt activities listed ahove: and harassment,
intimidatian or other agpressive aclions towards
Transnet employees.

>

-

Suppliers must be evaluated and appraved befare
any materials, components, praducts or services
are purchased from them. Rigorous due diligence
musi be conducted and the supplier is expected
to participate in an honest and straight forward
manner.

g Supp{éersmusirecoydandreporiFactsaacu;ate!y,
honestly and objectively. Financial recodds must
be accurate in all material respects.

Conflict of Interest

A conflicl of interest arisesswhad persfnal inferests
or aclivities influence (e appear 16 influence) the
ability 1o act in the besy intefests of Transnet
Examples are:

»> Doing businesgufith family members.

» Having affinaticial ifterest in another company in
our indus teyd

Show that you support good business practice by logging onto
www.transnet-suppliers.net and completing the form.

This wilt allow us to confirm that youhave received, and agree to, the terms and conditions set out in our Suppliers Code of Conduct.




