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Section 1
NOTICE TO BIDDERS

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

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

Tender Box

ce relating to any other quotsation or

1 Responses to RFQ

Responses to this RFQ must not inciude documents o @

in an wed

proposal. Any additional conditions must be embodi panying letter.

2 Broad-Based Black Economic Empower EE]

Transnet fully endorses and supports ment’s Broad-Based Black Economic Empowerment

Programme and it would thereforegfre business with local business enterprises wha share these

same values. Transnet will accoN{ingly Jhllow a “preference” to companies who provide a B-BBEE
Verification Certificate. All

rement transactions will be evaluated accordingly.

2.1  B-BBEE Scorec
As prescg tegns of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 a ations, Respondents are to note the following:

Pri is will be evaluated on price which will be allocated 80 points and preference which will

be gllocated 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 Q00 000.00.

« If the 80/20 preference point system is stipulated and ali Bids received exceed R1 000 000.00,
the RFP will be cancelled

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

a) Verification Agendcies 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.c. annual tumover greater than R35 million]:

Respondent’s Signature Date & Company Stamp
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» Rating level based on all seven elements of the B-BBEE scorecard

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

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

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 less qualifies as an EME,

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

« 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 cettificate swhich may be in the form

of a letter) from an auditor or accounting officer or a certificate a Verification Agency
accredited by SANAS. The certificate must confirmt pany’s turnover, black

ownership / black female ownership and B-BBEE gk

®

Stipulated above in respect of Large EnterpriseQand Q5ES, or a certificate in respect of EMEs].

Respondents are reguired to furnish proof of the Transnet. [i.e. & detailled scorecard ds

Transnet will accordingly allocate a um 20 [tweénty] points in accordance with the

80/20 preference point system pre in the Preferential Procurement Policy Framewark Act

(PPPFA), Act 5 of 2000 and its R @

BBEE scorecard rating. /Refelf Ann

is 1o the Respondent’s final score based on an entity’s B-
A for further detaifs].

B-B ificate, which is valid as at the Closing Date of this RFP, will
b&ing allocated for B-BBEE.

N.B. Failure to submit

result in a score of

[Refer Sectiondl, Application Form, for Returnable Documents reguired]

are warned that a response wilf be liable for disqualification should any attempt be
by a Respondent either directly or indirectly to canvass any officer(s) or employee of Transnet

nr ct of this RFQ between the closing date and the date of the award of the business.
) Respondent may, however, before the closing date and time, direct any written enquiries relating

\\ to the RFQ to the following Transnet employee:
Name: Ms Boniswa Dlamini Linda Mathe
Email: boniswa.dlamini@transnet.net Linda.Mathe@transnet.net
Tel: (031) 361 4275 (036) 271 2310 / 083 278 2904

RFQ documents may be obtained on or after Tuesday 22 October 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 {DNR-11871).Payment
is to be made to Transnet Freight Rail, Standard Bank Account number 203158598, Branch Code
004805.

Respondent’s Signature EBate & Company Stamp
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¢) Respondents may also, at any time after the dosing date of the RFQ, communicate with the
Secretariat of the Transhet Acquisition Council on any matter refating to its RFQ response:

Telephone 011 544 9486 Fax 011 774 9760

Email tac.secretariat@transnet.net

4 Tax Clearance

The Respondent’s original valid Tax Clearance Certificate must accompany the Quotation. Failure to
provide this document with the RFQ submission will result in disqualification.

5 VAT Registration \

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

6 Legal Compliance V
The successful Respondent shall be in full and complete com ithNany and ail applicable national

and local laws and regulations,

7 Changes to Quotations

Changes by the Respondent to its submission Qﬁonséder&d after the closing date and time.

8 Pricing

All prices must be quoted in South (sca n a fixed price basis, excluding VAT.
9 Prices Subject to Confirmafion

Prices quoted which aregub onfirmation will not be considered,

10 Negotiations

Transnet rese tl ight to undertake post-tender negotiations with selected Respondents or any

number g# sh ed Respondents.
11 B4 @ '

@ Uagtation furnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this

gternent must be clearly and specifically indicated.

12 Disclaimers

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

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

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

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

. disqualify Quotations submitted after the stated subrmission deadline;

. not necessarily accept the lowest priced Quotation;

. reject all Quotations, if it so decides;

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

Respondent’s Signature Date & Company Stamp
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. award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
. sphit 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] years, including but not limited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate below whether or not they have been
found guilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that /e
have/have not been found guilty during the preceding 5 [five] years l“ serious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, By a court of law, tribunal or
other administrative body. The type of breach that the Respondent is ired to disclose excludes

refatively minor offences or misdemeanours, e.g. traffic offences. V

Where found guilty of such a serious breach, please disch

NATURE OF BREACH:

DATE OF BREACH;

fFurthermore, Ifwe acknowle®ge tha nsnet SOC Ltd reserves the right to exclude any Respondent

from the bidding process, hat person or entity have been found guilty of a serious breach of law,
tribunal or regulath ;

13 EVALUATIO %

UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]

A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:

istrative responsiveness - Completeness of response and returnable documents

RA

?%;

S bstantive responsiveness — Prequalification criteria, if any, must be met
~ . Weighted evaluation based on Bﬁiiﬁ;preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

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

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

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

- B-BBEE status of company

Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution
in accordance with the table below: fDelete cofumn that is not applicable]

B-BBEE Status Level Number of points

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

Non-compliant

contributor

15  Validity Period

Transnet desires a validity period
This RFQ is valid until

the closing date of this RFQ.

16 Banking Details
BANK:

BRANCH NAM O
ACCOUNT HOLWER:

tion number of company / C.C.

gistered name of company / C.C.

18 Disclosure of Prices Quoted

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

other Respondents:

YES | NO {

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

below,

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

Dacuments, as detailed below.

Respondent’'s Signature Date & Company Stamp
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Failure fo provide all these Returnable Documents will result in a Respondent’s disqualification.
Respondents are therefore urged to ensure that all these Documents are returned 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 [Yes or No] in the table
below:

SECTION 1 ; Notice to Bidders

Valid B-BBBE Verification Certificate{ RSA Large Enterprises and QSEs] Note: failure to provide a valid
B-BBEE Verification Certificate at the dosing date and time of the tender {:\result
in an automatic score of zero being allocated for B-BBEE scorecard

- Valid B-BBBE Certificate from auditor, accounting officer or SANAS accredi rification

Agency [RSA EMEs)
nd tgne of the
> scorecard

Note: failure to provide a valid B-BBEE Verification Certificate at the closing
tender will result in an automatic score of zerc being allocgted

Letter of Good Standing

SECTION 2::QUOTATION FORM

b}In addition to the requirements of section ve, pondents are further required to submit with their
Quotations the following essential Re

Failure te provide all these Rg @ Jocuments may result in a Respondent’s disqualification.
Respondents are therefore @ O ensure that glf these documents are returned with their

Quotations.

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

Piease confirm
below:

of these essential Returnable Documents by so indicating [Yes or No] in the table

‘Submitted ;-

Refimene ooment _ [YesorNoj

erms and Conditions of Contract for the Supply of Goods or Services fo

- A signed letter from Respondent’s auditor or accountant confirming most 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.

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

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

= any other standard or special conditions mentioned and/or embodied in t E*X‘quest for Quotation.

1/We accept that unless Transnet should otherwise decide and so gform m&us, this Quotation [and, if
any, its covering letter and any subsequent exchange of corre V}, together with Transnet's
acceptance thereof shall constitute a binding contract betw f and me/us.

I/We further agree that if, after I/we have been noffied o cceptance of my/our Quotation, I/we fail

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

to any other legal remedy which it may h ncel tThe order and recover from me/us any expenses

incurred by Transnet in calling for Quo “ h and/or having fo accept any less favourable offer.

Price Schedule

I/We quote as follows for tH% goods required, on a “delivered nominated destination” basis, excluding
VAT:

ol of the Depot Engineer — Ladysmith
\\ LEASE REFER TO THE ATTACHED BILL
OF QUANTITIES

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

Notes to Pricing:

Completion Period (number of Calendar days)

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

b) - “To facilitate like-for-like compatison bidders must submit pricing strictly in accordance withi this price
being disgualified:

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.

Respondent’s Signature Date & Company Stamp



TECHNICAL

PARTICULAR SPECIFICATION\

N

SUPPLY AND INSTALLATION OF, ANISED GATE
GUARD POSTS AT VARIQU BSTATIONS

© This document as a whole is protected by copyright. The information herein is the sole property of
Transnet Ltd. It may not be used, disclosed or reproduced in part or in whole in any manner whatsoever,
except with the written permission of and in a manner permitted by the proprietors.
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1.0 SCOPE

1.1 This specification covers Transnet Freight Rail requirements for the design, supply and
installation of galvanized gate guard posts at various sliding gates in various substations to
prevent gates from falling over personnel trying to open the gate.

2.0 DESIGN AND CONSTRUCTION
2.1 POSTS

2.1.1  The main posts for the substations shall be constructed of I.P.E. section 100 x 55 x 5mm
with & maximum spacing between posts, centre to centre, of not more than 2500mm.

2.1.3 Al posts shall be hot dip galvanized to SANS121. \\

2.1.4  Where existing posts are re-used, a main post shall be planﬁ%a foundation midway
between the existing posts.

2.1.5  The height of the planted posts shall be the same height a Vacent pales.

MNled™in the centre of the section-
&

2.1.7 None of the posts may be joined on site by vieldingW®order to comply with the specified
height.

22 PALES Q
221 The minimum height of the pales a d shall be 2400mm.
0

ted of 40 x 40 x 5mm angle iron sections.

2.1.2  The posts shall have a minimum height of 3000mm.

2.1.6  The corner posts shall have a 12mm (diameter)
300mm above ground level. This is for earthing pu

2.2.2  The pales for substations shall j ¢
2.2.3 The lop of the pales shall hgve t arhead shape.
2.2.4  No vertical pales may be@ginQd by welding in order to comply with the specified height.

2.3 PANELS
2.3.1  The panels sh cgpstructed of pales specified in sections 2.2 and 2.4 of this
specification a i hot dip galvanized to SANS121 after fabrication.

232 Al pales cdmpletely welded, on both sides to the horizontal rails. All welding flux
shall be ved prior to galvanizing. Cold galvanizing shall be used to touch up if remedial
weldjpmyis on site.

2.3.3
234
~

2.3.5 The maximum distance from the top rail to the top of the pale shall not exceed 600mm and
from the bottom rail to the bottom of the pale shall not exceed 400mm.

2.4 TOP AND BOTTOM HORIZONTAL RAILS

2.4.1 Horizontal rails for substations shall be 40 x 40 x 5mm angle iron sections.

2.5 GATEPOSTS AND GATES

251 GENERAL

2.5.1.1 All the entrance gateposts for substations shall be constructed of 100x 55 x 5 (mm) section.
2.5.1.2 The frame of the substation gate shall be 80 x 60 x 5mm.

2.5.1.3 The in-fill for the substation gate frame shall be 40 x 40 x 5mm angle iron sections spaced
110mm apart.

2.5.1.4 Anti-tamper facilities shall be provided for each gate’s locking mechanism.

2.5.1.5 A design for the anti tamper facility shall be submitted with the tender for evaluation.

T

m gap distance between the pales shall not exceed 120mm.

maximum length of the panels shall not exceed 2500mm.

A Division of Transnet Limited Registration Number 1990/00900/30 Page 2



2516
2517
2.5.2

2.5.21

2522

2523
2524
2525
2.5.26
2.53

2531

2532

2533

2534

2.6

261

26.2

2621
26.22

All the gates shall have the spearheaded pales protruding at the top by 150mm.
All welding on the gates and panels shall be full {(No tack welding).
MAIN ENTRANCE

The gate shall be a sliding type with a 5000mm opening. The height of the gate shall match
that of the adjacent fence.

The sliding gate’s locking mechanism for the substations shall be such that two people
using different padlocks shall be able to gain access to the substation individually (i.e.
Transnet Freight Rail and Eskom personnel).

The strength of the locking mechanism shall be the same as the rest of the fence.
A design for the anti tamper facility shall be submitted with the ten & or evaluation,
All gates and gateposts shall be hot dip galvanized to SANS1ZA

The gates shall be fitted with anti-lifting devices to prevent 'Wthe rail.
AUXILIARY ENTRANCES

The auxiliary gates shall be swing gates with 15@0 00mm and 5000mm opening.
The height of the pedestrian gate shall match the a®a fence.

The gate with the 1500mm opening shall b ingle leaf fitted with 2 heavy duty hinges.
One at the top and the other at the botto

The gates with 3000mm and 5000 ings shall be double leaf fitted with 4 heavy
duty hinges on either side.

The locking mechanism for thefsub 's 1.5m auxiliary gates shall be such that two
people using different padlocks hall Qe able to gain access to the substation individually

(i.e. Transnet Freight Rail alyd EskOM personnel).

FOUNDATIONS $

Concrete foundati r gate (main and auxiliary entrances) posts shall not be less

than 300 x 300 xQO0MNgegp)mm

;jl’het:o?cre e b’xalf entrance gates shall have a width of 500mm and a foundation
epth o

The c;c e bgse at the main entrance gates shall be suitable for passage of vehicles,

T base at the pedestrian entrance shall be suitable for passage of staff and
n maintenance equipment.

2.6.2.&\I'h oundations for the gates shall be raised by 50mm at the centre and be lowered

2.6.3

264

2.7
2.7.1

2.8

towards the edges to allow for smoaoth entry of vehicles.

The foundations mentioned for all posts shall protrude at least 100mm above ground level
and be designed to prevent water from standing.

The wheel size for the gates shall be series 80 and a round bar shall be installed on the
base of the gate to run the wheel.

BUND WALL

The concrete bund wall (base at the bottom of the fence) shall have the following
dimensions:

- Width - 200mm.

- Foundation depth (Measured from ground level) - 200mm.
- Protruding from ground level - 100mm.

CONCRETE
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2.8.1

2.8.2

283

284

2.8.5

3.0
3.1

3.2
3.3

3.3.1

3.4

3.5

3.6

3.7

The minimum strength of all concrete used, (all foundations and the bund wall} shall not be
less than 15Mpa after 28 days.

The contractor shall arrange for sampling and testing of all concrete used and shall submit
full records to the Supervisor. The method of sampling used shall comply with specification
5420.

If ready mix concrete is used, the contractor shall submit certificates confirming the strength
of the concrete to the Supervisor.

The addition of water to a concrete mix reduces the strength of that concrete mix
significantly, therefore no water may be added to the concrete mix once a sample has been
taken.

Only mechanically mixed concrete is acceptable. Hand mixe \\)ncrete shall not be
acceptable.

INSTALLATION

Upon demoilition of existing fences, the working team il Mnew fence on the same
day in order not to leave the site exposed.

In order to achieve this, the Contractor can demoiince in small sections per day.

A concrete base (Bund Wall) shall be provide§ at the®bottom of the fence as well as the
gates, if not existing on site.

The Bund wall shall only be instalied wh is missing or is not in good condition. If only a
small section of the Bund Wall is dangfad®d Saen only that section must be replaced.
e palisade panel shall be buried a minimum of

Where a new bund wall is o be igstee
50mm into the bund wall.
Where the existing security {gnce nnected to other security fences of other parties and

the fence has to be cut, tg i@ ce of the other party must be reconnected to the newly
instalied fence by the

is d&molished, the poles shall be cut at the base. The new fence
sighe the old Bund Wall.

The Contragtor ovide for the transportation of the demolished fence to a site to be
specified pot. The cost of the transportation shall be included under Preliminary
and Ger<&<. '

K

When the existin
shall be installe

A Division of Transnet Limited Registration Number 1990/00%900/30 Page 4
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall be chliged 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 unacceptabie and
offer an alternative(s). A Quotation submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business.

1 SOLE AGREEMENT \\
Unless otherwise agreed in writing, these terms [Terms and each Term] ransnet’s purchase order(s)
[Order or Orders] represent the only conditions upon which Trarfyget SOC®td [Transnet]} procures
goods or services specified in the Order [collectively, the Produ person to whom the QOrder is
@ ccept any other conditions which the

any inconsistency between these Terms and any Orden these T¢

addressed [the Supplier/Service Provider]. Transnet d

Supplier/Service Provider may spedify, unless otherwise ag hy Transnet in writing. In the event of

s shall take precedence.

20 CONFORMITY WITH ORDER

Products/Services shall conform strictly der. The Supplier/Service Provider shall not vary the
quantities specified andfor the spe
consent of Transnet. The Supplier/ i vider warrants that the Products/Services shall be fit for their

purpose and of satisfactory gu

21 DELIVERY AND
21.1 The deliverugiaNandeaddresses are those in the Order. Time shall be of the essence in respect of

the Super Wgevice Provider’s obligations under the Order.

21.2 T Supp ervice Provider will not be excused for delay in delivery or performance except due to
Mmances outside its control and then only subject to the Supplier/Service Provider having

iied Transnet in writing on becoming aware of such circumstances. Transnet may terminate an

rder, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

~ delay becomes, 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 ariginal undisputed invoice(s) [a Tax Invoice], 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
[thirty] days from date of receipt by Transnet of a month-end statement, unless otherwise 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 {where 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 hank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any allegations 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 har l&g from any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees}ag directly or indirectly from
such allegation or claim provided that this indemnity shall not appl ere theWllegation or claim arises
solely as a result of the Supplier/Service Provider following a degj oworiginated and furnished by

Transnet. The Supplier/Service Provider shall either
a) procure for Transhet the right to continue using the in @ Products; or
b) modify or replace the Products/Services so t y become non-infringing,

provided that in both cases the Products/Servi all continue to meet Transnet’s requirements and any

specifications stipulated in the Order. Shy option be possible, the Supplier/Service Provider may
remove, with Transnet’s prior wri co

equivalent to the purchase price. H€angfet refuses to give such consent, the Supplier/Service Provider

24 PROPRIETARY
All information ic ansnet has divulged or may divulge to the Supplier/Service Provider and any

to Transnet’s business which may have come into the Supplier's/Service Provider's

carrying out an Order, and the existence of the Order, shall be treated by the
ice Provider as confidential information and shall not, without Transnet's prior written
be disclosed to any third party, or be used or copied for any purposes other than to perform the
er. This clause does 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 shall return all
materials issued pursuant to the Order 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 its trademarks, service marks {whether

registered or not] or Praducts 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
notice 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
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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
waork 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 termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this &e will not in any event
exceed the total amount that would have been payable to the Supplier/Sd&vice Provider had the Order
not been terminated.

26.3 In the event of termination the Supplier/Service Provider m @ all claims within 2 [two]
months of termination after which time claims will only be mag ransnet considers exceptional

circumstances.

26.4 If the Produdts are not provided in accordance wigh an 7 the Order shall be deemed terminated

and the Supplier/Service Provider shall co te Transnet for any costs incurred in obtaining

substitute Products or any damage caused 4@ o thefailure or delay in the delivery.

27 ACCESS
The Supplier/Service Provider shali by liable he acts, omissions and defaults of its personnel or agents

who, for the purposes of the{Qrder, be treated as if they are the Supplier's/Service Provider's

employees. The Supplier/ Provider shall ensure that any such personnel or agents, whilst on

Transnet's premises, with Transnet’s health and safety, security and system security rules and

shil
procedures as and gvh@g@freqyired.

28 INSOLVE A
If the phfr/SerVice Provider shall have a receiver, manager, administrator, liquidator or like person
ap Il or any part of its assets or if the Supplier/Service Provider compounds with its creditors

s a resolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
to terminate the Order or Orders forthwith, or at its option, to seek performance by any such

applinted person.

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

written consent, which consent shall not be unreasonably withheid or delayed.

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

acknowledgement of receipt by the recipient.
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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 Scuth 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 to Transnet’s right to take
proceedings against the Supplier/Service Provider in cther jurisdictions and/or obtaining interim relief 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 {‘till at all times maintain
an agent for service of process in South Africa and shall give Transnet the na nd address of such agent

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

32 GENERAL V

Completion or termination of an QOrder shall be without prej any lerm herein which by its nature

would be deemed to continue after completion or terminati ding but not limited to clauses 23, 24,

Error! Reference source not found., 25 and Err§y! Reféf®nce source not found.. Headings are
included herein for convenience only. If any Ter be held illegal or unenforceable, the validity or
enforceability of the remaining Terms shall not ected. No failure or delay by Transnet to enforce any

rights under these Terms will operate as 3 reof by Transnet. All rights and remedies available to

either party under these Terms shall € in 8§ to, not to the exclusion cf, rights otherwise available at

law.

33 COUNTERPARTS

These Terms and conyfitic be signed in any number of counterparts, all of which taken together
shall constitute O&tﬁ ame instrument. Any party may enter into this agreement by signing any

such counterpart)

&
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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 te form
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overlooked 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

'\

NAME:
DESIGNATION: Q

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

&P/ease complete]

Respondent’s conta

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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1 DEFINITIONS

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

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

1.1  Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
1.2 Respondent(s) shall mean a respondent/bidder to a Transnet Bid;

1.3 RFP shall mean Request for Proposal;

1.4  RFQ shall mean Reguest for Quotation; \\

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

1.6 Services shall mean the services required by Transnet as specifid§jin its Bid ocument;

1.7  Service Provider shall mean the successful Respondent;

1.8  Tax Invoice shall mean the document as required by of the Value-Added Tax Act, 89 of

1991, as may be amended from time to time;

1.9 Transnet shall mean Transnet SOCLtd, a S ned Company; and
D,

1.10 VAT shall mean Value-Added Tax chargd

may be amended from time to time.

terths of the Value-Added Tax Act, 89 of 1991, as

2 GENERAL
All Bid Documents and subsequeif contr and orders shall be subject to the following procedures as laid
down by Transnet and are to ly adhered to by any person or enterprise or company responding to
this RFX. %
3 LODGING OF B % NTS
3.1 A Bj all hereinafter include reference to an RFP or RFQ, shall be lodged with Transnet no
Eat@e closing date and time specified for the receipt thereof, in accordance with the directions
ed Bid Documents.

Ba shall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in

S the Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the

envelope.

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

4 USE OF BID FORMS
4.1  Where spedial forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions

may result in the rejection of a Bid.

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

reprocessed facsimite 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

5.2

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

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

Respondents at their own expense.

6 DEFAULTS BY RESPONDENTS
If the Respondent, after it has been notified of the accepta yls to:

6.1

6.2

a} enter into a formal contract when called upg o in terms of clause 14 [Contract

Documents], within such period as Transnet ma
b) accept an order in terms of the Bid; or

c) when called upon to do so, furni isfac®ry security of the fulfilment of the contract in

terms of clause 15 fSecurities,
Transnet may, in any such ca ejudice to any other legal remedy which it may have,

proceed to accept any other Biyor, if i is necessary to do so, call for Bids afresh, and may recover

from the defaulting RespoRgdent any additional expense incurred by it in calling for new offers or in

accepting a higher gffer

If any Respon , ho submitted a Bid and/or concluded a contract with Transnet [hereinafter

referred to h ice Provider], or in the capacity of agent or subcontractor who has been
S

associq Bid or contract:
a)@ drawn such Bid after the advertised date and hour for the receipt of Bids; or

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

when called upon to do so in terms of any condition forming part of the Bid Documents; or

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

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

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

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

satisfaction of Transnet that

] it made the statement in good faith honestly believing it to be correct; and
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(i) before making such statement, it took all reasonable steps to satisfy itself of its
correctness; or
g) caused Transnet damage, or to incur costs in order to meet the Service Provider's
requirements which could not be recovered from the Service Provider;
then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

6.3  Any person or enterprise or company against whom a decision has been @‘ under the provisions of

clauses 6.2b), 6.2d) or 6.2e) above, may make representations to th@ Chief Operating Officer of

Transnet Group, whose decision shall be final.
6.4  Any disqualification [Blacklisting] imposed upon any person or e Wr company, may alse apply

to any other enterprise under the same or different n alified persons or enterprise or

company [or associates thereof] and shall for avoida joiht also be applied to any agent or

employee of the person or enterprise or companygonce

7 CURRENCY

be Republic of South Africa [ZAR] in respect of local
be rejected by Transnet save where such price is guoted

Prices or fees must be quoted in the cury
Services. Prices or fees in any other ¢

by a foreign Respondent.

8 EXCHANGE AND REMITTA

The Respondent shouldgfiot where the whole or a portion of the confract or order value is to be
remitted overseas, J#a t spalt, if requested to do so by the Service Provider, effect payment overseas
directly to the forefgn Mgagial or manufacturer of such percentage of the contract or order value as may be
stipulated b ondent in its Bid Documents and any variation in the amount to be so paid, which may
arise as it of fluctuations in the rate of exchange involved, will be for the account of the Service
Pro

Respondent who desires to avail itself of the aforementioned fadility must at the time of bidding
> furnish the information called for in the dause "Exchange and Remittance' of the Bid Documents and
also furnish full details of the principals or service providers to whom payment is to be made.

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

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

above, if the increase in price arises after the date on which the Services were to be completed, as set ouf 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 jowest or any Bid.
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9.2  Transnet reserves the right to accept any Bid in whole or in part.

9.3 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C - Services] and any schedule of

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

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

delivery to the Respondent.

10 LAW GOVERNING CONTRACT \\

The law of the Republic of South Africa shall govern the contract created acceptance of a Bid. The
th Africa to be specified by the
spondent who shall agree to

rica. A foreign Respondent shall,

domicifium citandi et executands shall be a place in the Republic

Respondent in its Bid at which all legal documents may be serv

empowered to sign any contract which may be entered ijto in the event of its Bid being accepted and to act

submit to the jurisdiction of the courts of the Republic g

therefore, state in its Bid the name of its authorised represe n the Republic of South Africa who is

on its behalf in all matters relating to the contra

11 IDENTIFICATION
If the Respondent is a company, the fiffil na he directors shall be stated in the Bid. If the Respondent

is a close corporation, the full names N, thy members shall be stated in the Bid. If the Respondent is a

partnership or an individual tr nder a trade name, the full names of the partners or of such individual,

as the case may be, shal

12 FORMAL NOTIF ARDING NAME OF SUCCESSFUL RESPONDENT
In the case idQsubPftted to the Secretary of an Acquisition Council, unsuccessful Respondents will be

formally gbtifipd o™™he names of successful Respondent(s) as soon as possible after the closing date for

recej t igfn guestion.

13 RISED COMMUNICATION ABOUT BIDS

N

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

may be disqualified.

14  CONTRACT DOCUMENTS

14.1 The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C — Services] and any schedule of “Special Conditions” or otherwise

which form part of the Bid Documents.
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15

16

18

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

special conditions thereto as agreed to by the parties.

SECURITIES

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

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

aiN Wthe Bid Documents.

15.3 Such security, if required, shall be an amount which will be

15.4 For the purpose of clause 15.1 above, Transnet wif

uest. For this purpose a Deed of Suretyship form
ed to Transnet or a designated official by the

15.5 ransnet necessitated by reason of default on the part of the Service

ONFIRMATION

s which are subject to confirmation will not be considered.

irm prices are queted for the duration of any resulting order and or contract will receive

ce over prices which are subject to adjustment.

17\\0 TION OF SERVICES EXCLUDED FROM BID

The Respondent must delete Services for which it has not tendered or for which the price or fee has been

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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 initialled by the person who signs
the Bid Documents. Failure to observe this requirement may result in the particular item(s) or Services

concerned being excluded in the matter of the award of the business.
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19  VALUE-ADDED TAX

19.1 In respect of local Services, i.e. Services to be provided by a South African company, the prices or
fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider's Tax Invoice.
19.2 Inrespect of Services to be provided by a foreign principal:

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

rendered by the principal;

b) the Service Provider’s Tax Invoice(s) for the local portion only [i. \Ae “commission” for the

services rendered locally] must show the VAT separately

20 TERMS AND CONDITIONS OF BID

20.1 The Service Provider shall adhere to the Standard Terms itions of Contract as set out in

Form ST&C - Services, a copy of which is issued with ¥ ments, together with any schedule

of “Special Conditions” or otherwise which form part of INGBiWDocuments.

20.2  Should the Respondent find any conditions eptable, it should indicate which conditions are
unacceptable and offer alternatives by submission on a company letterhead. Any such
submission shall be subject to revie aNgnet’s Legal Counsel who shall determine whether the

proposed alternative(s) are acce Jerwise, as the case may be.

21 IMPORTANT NOTICE TO RESPQND EGARDING PAYMENT
21.1 Method of Paymept

a) The att o Respondent is directed to clause 10 fInvoices and Payment] of Form

? which sets out the conditions of payment on which Bid price(s) shall be
b) . in addition to the aforegoing the Respondent is invited to submit offers based on

liffnative methods of payment and/or financing proposals.

he Respondent is required to give full particutars of the terms that will be applicable to its
a, alternative offer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adiudicated.

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

NOTE: The successful Respondent [the Service Provider] shall, where applicable, be required to

furnish a guarantee covering any advance payments.

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

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

payment purpases, provided the conditions of the order or contract have been fulfilied and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/for 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 docurments compiled by the Service Provider for
the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services {inteffectual Property Rights).

\
23  VISITS TO FOREIGN COUNTRIES s\

23.1 Respondents must furnish details in a covering letter if it is considered ne@ssary that employees of
Transnet should carry out inspection and/or review any operatiga ices at the premises of the
preferred Respondent or its subcontractors overseas f of a product demonstration
and/ar final acceptance or for any other reason.

23.2 If the Respondent considers overseas visits to befpecess must provide the following information

in a covering letter in respect of each propo

a) countries and places to be visited:

b) number of empioyees and
c) number of man-days inviiived;

d) motivation for the

23.3  Transnet will mak

transpoit to angdffo s, places of inspection or demonstration, etc. and all expenses will be for

234 ertaken, such as envisage in this clause 23, Transnet and the Respondent will
on the number of employees of Transnet that should undertake the visit and the
an-days involved in the visit.
24 a B R ON BEHALF OF FOREIGN RESPONDENTS

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

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

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

enter into a formal contract in the name of their principats and must sign such contract on behalf of
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24.4

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

contract.

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

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

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

c) On arrivat within the Republic of South Africa this Power of Att§rney is to be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or a mendment thereof.

d) If a Power of Attorney held by the South African represe gent includes matters of a
general nature besides provision for the entering igto ing of a contract with Transnet,

a certified copy thereof should be furnished.
e) The Power of Attorney must autharise the@outh n representative or agent to choose the

domicilium citandi et executandi as
Standard Conditions of Contract,

for in clause 26 [fAddresses for Notices] of the

&C - Services.

reign Supplier [i.e. the principal, or its South African

If payment is to be made in South @
Sagbnet in writing whether, for payment by electronic funds

agent or representative], mustghot
transfer {EFT]:

a) funds are 10 b mNerred to the credit of the foreign Supplier's account at a bank in South

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

b} funds ar e transferred to the credit of its South African agent or representative, in which
%
f t

cas and branch of such bank shall be furnished.
ThegRtc

e Respondent is directed to clause 15 above [Securities] regarding the provision of

7 for the fulfiiment of contracts and orders and the manner and form in which such security is
< :% ; ished,

000000000
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1 INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier
of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the
technical specifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work
Order including such special conditions as may be applicable, and any terms in the associated Bid

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

2 DEFINITIONS

Where the following words or phrases are used in the Agreement, such word*‘ phirases shall have the

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

2.1 AFSA means the Arbitration Foundation of South Africa;
2.2  Agreement means the Agreement and its associated s and/or annexures and/or
appendices, including the Work Order(s), specificglig or e Services and such special

@ e General Tender Conditions and any

fcred by the Service Provider [as agreed

conditions as shall apply to the Agreement, togethe

additional pravisions in the associated bid doc

in writing between the Parties], which col and exclusively govern the provision of Services

by the Service Provider to Transnet;

2.3  Background Intellectual Prop a® all Intellectual Property introduced and required by
either Party to give effect togheir ons under the Agreement owned in whole or in part by

or licensed to either Party orSQeir gffiliates prior to the Commencement Date or developed after

the Commencement Dat®ptherwise pursuant to the Agreement;

24 Business Day ndays to Fridays between 07:30 and 16:00, excluding public holidays
2.5 Commefce ate means [e], notwithstanding the signature date of the Agreement;

2.6 | Information means any information or other data, whether in written, oral,

r in any other form such as in documents, papers, memoranda, correspondence,
oks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
lans, formulae, patents, or inventor’s certificates, which a Party disdoses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

which is not in the public domain and includes, without limiting the generality of the term:
a) information relating to methods of operation, data and plans of the disclosing Party;
b) the contents of the Agreement;

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

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

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

to its existing and planned future business activities;
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2.7

2.8
>

2.9

2.10

2.11

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

disclosing Party;

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

disclosing Party to maintain the confidentiality of such information;

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

belonging to the disclosing Party;
)] technical and sclentific information, Know-How and trade secrets of a disclosing Party
including inventions, applications and processes; \
i} Copyright works; \
K) commerdial, financial and marketing information;

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

m) plans, designs, concepts, drawings, fi @ nd technical requirements and
specifications of the disclosing Party;

n) information concerning faults or goods, equipment, hardware or software or the

incidence of such faults or defe |

)

authorised SubcontrgfCtors,

o) information concerning t Fees and / or costs of the disclosing Party or its
eir methods, practices or service performance levels

actually achieved;

Copyright means t in expressions, procedures, methods of operations or mathematical

concepts, com codes, compilations of data or other material, literary works, musical
works, ar ks, sound recordings, broadcasts, program carrying signals, published editions,

hywoNeE, or cinematographic works of the copyright owner to do or fo authorise the

aiff acts specified in respect of the different categories of works;

means any breach of the obligations of either Party [including but not fimited to
ental breach or breach of a fundamental term] or any Default, act, omission, negligence or
statement of either Party, its employees, agents or Subcontractors in connection with or in

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

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

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

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

from time to time;
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212

2.13

2.14

2.35
2.16

2.17
2.18

2.19

2.20

221

2.22

3
>
2.24
2.25
2.26

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

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

future additions and improvements to the Inteliectual Property;

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

Materials means the Deliverables, the Service Provider Materials e Third Party Materials;

Parties mean the Parties to the Agreement together wit Wdiaries, divisions, business

units, successors-in-title and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Patent agplicat ce the latter have proceeded to grant,

and includes a right granted for any inventa roducts or processes in all fields of technology;

Permitted Purpose means any acti @ process to be undertaken or supervised by Personnel
of the Agreement, for which purpose authorised
disclosure of the other Partyy

order to enable stuch activitygr progess to be accomplished;

il Information or Intellectual Property is a prerequisite in

riner, employee, agent, consultant, independent associate or supplier,

of such Subcontractor, or other authorised representative of either

ice(s) means [#], the Service(s) provided to Transnet by the Service Provider, pursuant to
he Work Order(s) in terms of the Agreement;

ervice 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 between the
Service Provider and any third party whereby that third party agrees to provide to the Service

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

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

and used by the Service Provider in the performance of the Services;
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2.27

2.28

2.29

2.30

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 techniques owned by, or licensed to a third party and used by

the Service Provider in the performance of the Services;

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

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

Work Order{s) means a detailed scope of work for a Service r d by Transnet, including

timeframes, Deliverable, Fees and costs for the supply of t Wo Transnet, which may be
appended to the Agreement from time to time.

3 INTERPRETATION

31

3.2

3.3
34
35

4.2

4.3

44

4.5

Clause headings in the Agreement are includedyfor ease of reference only and do not form part of
the Agreement for the purposes of int; atiogor for any other purpose. No provision shall be

construed against or interpreted g advantage of either Party hereto by reason of such

Party having or being deemed to red or drafted such provision.

Any term, word, acronym off phrasc¥8ed in the Agreement, other than those defined under the
clause heading “Definifjons” e given its plain English meaning, and those terms, words,

acronyms, and phr d in the Agreement will be interpreted in accordance with the generally

accepted meany thereto.

A referen @uler incorporates a reference to the plural and vice versa.

A refereRge tural persons incorporates a reference to legal persons and vice versa.
eferi

0 a particular gender incorporates a reference to the other gender.

SCOPE

he 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

and executed by the Service Provider, in accordance with the Agreement.

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

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

fully incorporated into the body of the Agreement.

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

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

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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4.6

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

amended by mutual written agreement between the Parties.

Time will be of the essence and the Service Provider will perform its obligatons 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 meat such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time
deadlines detailed in the relevant schedule shall be extended by a period equal to the period of
that delay. \

AUTHORITY OF PARTIES

51

Nothing in the Agreement will constitute or be deemed to it partnership between the
Parties, or constitute or be deemed to constitute the agents or employees of one

another for any purpose or in any form whatsoever

Neither Party shall be entitled to, or have the Swer ority to enter into an agreement in the

name of the other; or give any warranty entation or undertaking on the other's behalf; or
create any liability against the otheer the other’s credit in any way or for any purpose

whatsoever. O

WARRANTIES

6.1

The Service Provider w&rants ransnet that:

a) it has ful d authority to enter inte and to perform the Agreement and that the

uted by a duly authorised representatives of the Service Provider;

b) BN ge its obligations under the Agreement and any annexure, appendix or
%du ereto with all due skili, care and diligence;

it Wil be solely responsible for the payment of remuneration and associated benefits, if

ny, of its Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

d) it will procure licences for Transnet in respect of all Third Party Material detailed in the
Work Order(s), and will procure the right for Transnet to take such copies [in 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 i#ts obligations under the Agreement in
accordance with the Service Levels as defined in the relevant schedule. Transnet may at its
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable prior notice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to dlause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

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

6.4

6.5

6.6

6.7

6.9

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 matertial respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result

shall be paid by the Service Provider.
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 &gisi®g from or caused by any
modification made by Transnet to the Deliverables, or any par‘%of, hout the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of the of any steps proposed by Transnet

pursuant to clause 6.5 above, including but not lim ny cost implications or any disruption

or delay in the performance of the Services. TQe Partie€s agree that any changes to the Services,
including the charges for the Services or ables for delivery of the Services, will be agreed

in accordance with the change contr cedure, as set out in clause 28 [fAmendment and
Change Controf]. O

The Service Provider warraniff that:

a) it has, using the¢nost ate software available, tested for [and deleted] all commonly

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

of the 1 ork Order; and

b) at e We cfpdelivery to Transnet, the Materials do not contain any trojan horse, worm,
vy time bomb, back door, trap door, keys or other harmful components.

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

st endeavours to assist Transnet in reducing the effect of the virus and, particularly in the

ve at a virus causes Joss of operational efficiency or loss of data, to assist Transnet to the

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

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

enactments thereof and any regulations made pursuant thereto.

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

thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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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 andfor regulations. The Service Provider andfor its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,
including the coordination of such activities across alt parts of its organisation.

7 TRANSNET'S OBLIGATIONS

7.1 Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perfor &e Services, but for no
other purpose. However, Transnet's compliance with any request for ifformation is subject to any
internal security rules and requirements and subject to the observanc the Service Provider of

its confidentiality obligations under the Agreement.

7.2 The Service Provider shall give Transnet reasonable n ny information it requires in
accordance with clause 7.1 above.

7.3 Subject to clause 13 [Service Providers Pedgonnel] nsnet agrees to provide the Service

Provider or its Personnel such access to an f its facilities as is necessary to aliow the Service
Provider to perform its obligations und greement.
8 GENERAL OBLIGATIONS OF THE OVIDER

8.1  The Service Provider shall:

a) respond prompt} all complaints and enquiries from Transnet;

iderdind the Service Provider's Services;

keep” full records clearly indicating all transactions concluded by the Service Provider
lating to the performance of the Services and keep such records for at least 5 [five] years

from the date of each such transaction;

\\ e) obtain, and at alt imes maintain in full force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

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

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

sound environmental policies, management and performance; and

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

may have in terms of the Agreement, to terminate the Agreement forthwith without any
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8.2

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

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

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

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

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

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

e) treat its own Personnel, as well as all Transnet’'s officerf§ employees, agents and

consultants, with fairness and courtesy and respect for their humag rights;

) practice and promote its own internal policies aimed @hting and preventing unfair

discrimination [as further referred to in clause 22 —Wgtx and Diversityi;

gl treat all enquiries from Transnet in connectiog e Services with courtesy and respond
Wherg

ice Provider will advise Transnet of the delay and

to all enquiries promptly and efficient! e Service Provider is unable to comply

with the provisions of this clause,

the reasons therefor and will ransnet informed of progress made regarding the

enquiry;
h} when requested by Tnsne ide clear and accurate information regarding the Service

Pravider's own polici®g any/ procedures, excluding Know-How and other Confidential

Information, where a non-disclosure undertaking has been entered into between

i) not tct of interest to develop between its own interests [or the interests of any

stomers] and the interests of Transnet;
i) cdept or offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an

atternpt to otherwise exert undue influence over the recipient;

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

)} pot otherwise act in an unethical manner or do anything which could reasonably be

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

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

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

9 FEES AND EXPENSES

9.1

8.2

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

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

Order {which will be invoiced to Transnet at cost].
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9.3

9.4

10 INVOICING AND PAYMENT

101

10.2

10.3

104

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

provision of the Services, provided that all such expenses:

a} are agreed by Transnet in advance;

b) are incurred in accordance with Transnet’s standard travel and expenses policies;
<) 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 Personne rying out the Services
and incurring the expenses, and the Tax Invoice will, where appfppriate, include VAT as a

separate item.

Transnet shall pay the Service Provider the amoun in the relevant schedule or Work

Order, subject to the terms and conditions of the Ag

Transnet shall pay such amounts to the SeggceWrovider, upon receipt of a correct and undisputed
Tax Invoice together with the supporti umeNkation as specified in the Work Order appended

hereto, once the undisputed Ta , or such portion of the Tax Invoices which are

undisputed become due and e Service Provider for the provision of the Services, in

terms of clause 10.4 below.

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

at the applicable rat

Unless otheryflse goroW@ed for in the Work Order(s) appended to the Agreement, Tax Invoices

shall be mitedgbgether with a month-end statement. Payment against such month-end
h made by Transnet within 30 {thirty] days after date of receipt by Transnet of

statemenys
% t together with all undisputed Tax Invoices and supporting documentation.

e payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in

10
%dance with this clause 10, the Service Provider shall be entitled to charge interest on the
utstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

period from the due date of payment until the outstanding amount is paid.

11 FEE ADJUSTMENTS

111

11.2

113

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

No less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence

negotiations for Fees for the next period or as otherwise indicated and appended hereto.
Should Transnet and the Service Pravider fail to reach an agreement on Fees for the successive
period, either Party shall be entitled to submit this matter to dispute resolution in accordance with

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

12.1  Title to Confidential Information

a)

a)

that such access is required.
12.2 Title to Intellectual Property
(]

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

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

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

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

The Service Provider shall grant to Transnet an irrevocabityegyalty free, non-exclusive
licence to use the Service Provider's Background I meerty for the Permitted
Purpose. This licence shall not permit Transnet to icAgsto other parties.

% he Service Provider's Background
o ghdle negotiated between the Parties for

the purpose of commercially exploif e Foreground Intellectual Property, to the extent

The Service Provider shall grant Transnet

Intellectual Property on terms which shall be

All right, title and int o Foreground Intellectual Property prepared, conceived

or developed by the Qervice JProvider, its researchers, agents and employees shall vest in

Transnet and thService Provider acknowledges that it has no claim of any nature in and
I

to the Fo

or a e ination or cancellation of the Agreement dispute the validity or
e&ii f such Foreground Intellectual Property, or cause to be done any act or
alythi

tellectual Property. The Service Provider shall not at any time during

ontesting or in any way impairing or tending to impair any part of that right, title

interest to any of the Foreground Intellectual Property and shall not counsel or assist
y person to do so.

S

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

the Foreground Intellectual Property.

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

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

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

Respondent’s Signsture

Date & Company Stamp
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Respondent’s Signature Date & Company Stamp

12.3

12.4

12.5

sign all documents and do all things as may be necessary to effect, record and perfect the
assignment of the Foreground Inteflectual 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 dircumstances be entitied 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 Intelfectual
Property, and any and all new inventions or discoveries, based on or r; sulting from the use of
Transnet's Background Intellectual Property andfor Confidential Inf r& on shall be exclusively
owned by Transnet. The Service Provider shall disclose p y to Transnet all such
improvements, developments, adaptations and/or modiﬁcatiw ns or discoveries. The

Service Provider hereby undertakes to sign all documents anid ings as may be necessary

to effect, record and perfect the assignment of suchgimMNeve ts, developments, adaptations

¢

reasonably assist Transnet in attaining, maint!iing oreCumenting ownership and/or protection

andfor modifications, inventions or discoveries and the Service Provider shall

of the improved Foreground Intellectual Pr

Unauthorised Use of Confidential ation

party to act on or use in any way any Confidential

The Service Provider shall not a %
Information belonging to TMsndywhs
g; nyfy

her or not such party is aware of such Confidential
Information, and shall prom Transnet of the information if it becomes aware of any
party so acting, and sl provide Transnet the information with such assistance as Transnet

reasonably requir net’s cost and expense, to prevent such third party from so acting.

Unauthoris of Thitellectual Property

a) e rovider agrees to notify Transnet in writing of any conflicting uses of, and

jcati®ns of registrations of Patents, Designs and Trade Marks or any act of
infrifgjement, unfair competition or passing off involving the Intellectual Property of
ansnet of which the Service Provider acquires knowledge and Transnet shall have the

right, as its own option, to proceed against any party infringing its Intellectual Property,
b) It shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet's cost, in whatever measure including 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
ascerfainable facts.

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

arising out of proceedings.
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13  SERVICE PROVIDER’'S PERSONNEL

13.1  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 entitied 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 Personne! comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any "i‘msnet premises or any
other premises upon which the Services are to be performed [includi \ut not Eimited to security
regulations, policy standards and codes of practice and health fety requirements]. The
Service Provider will ensure that such Personnel at all times aw I and proper manner in

accordance with these requirements.
)

opinion of Transnet, be undesirable or who roresents a threat to confidentiality or security or

¥

134 Transnet reserves the right to refuse to admit or to m any premises occupied by or on

behalf of it, any Service Provider Personnel whose a@ or presence would, in the reasonable

whose presence would be in breach of uleNgnd regulations governing Transnet's Personnel,

provided that Transnet notifies the Provider of any such refusal fwith reasons why], The
reasonable exclusion of any sud

Provider from the performangge of i

13.5 The Service Provider agrees all reasonable endeavours to ensure the continuity of its

Personnel assigned rm the Services. If any re-assignment by the Service Provider of those

, then the Service Provider will promptly supply a replacement of equivalent
rience, and any such replacement shall be approved by Transnet prior to

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

14 N OF LIABILITY

g, 1 either Party excludes or limits liability to the other Party for:
a) death or persanal injury due to negligence; or
b} fraud.

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

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

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

Respondent’s Sionature Date & Company Stamp
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15

16

14.4

145

14.6

related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedule or Work Order to which the Default(s) relates,

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

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

If for any reason the exclusion of liability in clause 14.4 above is void or unenforceable, either
Party’s total liabifity 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 limiting the liability of the ‘ice Provider in respect of
clause 12 [Inteflectual Property Rights]or clause 16 [Confidentiali

INSURANCES V

151 Without Hmiting the lability of the Service Provider, he Agreement, the Service Provider
shall take out insurance in respect of all risks for this prudent for the Service Provider to
insure against, including any liability it may hd§e as a It of its aclivities under the Agreement
for theft, destruction, death or injury erson and damage to property. The level of
insurance wil be kept under review nsnet, on an annual basis, to ensure its adeguacy,
provided that any variation to thaff h insurance shall be entirely at the discretion of the
Service Provider. @

15.2 The Service Provider shall a e _gisurance with reputable insurers and will produce to Transnet
evidence of the exiggenc®of the policies on an annual basis within 30 [thirty] days after date of
policy renewals

CONFIDENTL

16.1  TheLartig heily undertake the following, with regard to Confidential Information:

no divuige or disclose to any person whomsoever in any form or manner whatsocever,

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

Information concerned;

b} not to use, exploit, permit the use of, directly or indirectly, or in any other manner
whatsoever apply the Confidential Information, disclosed to it as a result of the Agreement,
for any purpose whatsoever other than for the purpose for which it is disclosed or

otherwise than in strict compliance with the provisions in the Agreement;

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

such copies shall be regarded as Confidential Information;

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

performance of its obligations pursuant to the Agreement;

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

exercises in safequarding 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 Agreemgnt, shall be dealt with as
“restricked” or shail be dealt with according to any other appr &ge level of confidentiality
relevant to the nature of the information concerned, agree een the Parties concerned
and stipulated in writing for such information in such S;

the Parties shall not make or permit to be maga er person subject to their

or disclose Confidential Information

control, any public statements or issue pres
with regard to any matter refated to the Aghg unless written authorisation to do so

has first been obtained from the Party discloSing such information;

each Party shall be entitled to dj e S aspects of Confidential Information as may be

relevant to one or more techpi alified employees or consultants of the Party who are

required in the course o dutfics to receive the Confidential Information for the

Permitted Purpose prffvide he employee or consultant concerned has a legitimate

interest therein, @nd y to the extent necessary for the Permitted Purpose, and is

informed by rty of the confidential nature of the Confidential Information and the

obligati nfidentiality to which such disdosure is subject and the Party shall

employees or consultants honour such obligations;

ial Information has been disclosed as soon as practicable after such disclosure;

ens
i) @ all notify the other Party of the name of each person or entity to whom any
oRGid

Q.

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

Agreement by the person or entity; and

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

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

where:

a)

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

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

confidentiality; or

Respondent’s Signature
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16.3

c} can be proved to have been rightfully received by a Party from a third party without a

breach of a duty or obligation of confidentiality; or
d) is independently developed by a Party as proven by its written records.
This clause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation all corporate identity equipment including dies, blocks, labels,

'\

advertising matter, printing matter and the like.

17  TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICE

Should the Service Provider fail or neglect to execute the work or to deliver anygortion of the Service, as

18 TERM AND TERMINATION

18.1

18.2

18.4

Notwithstanding the date of signatureQerdpf, th® Commencement Date if the Agreement is [e]

and the duration shall be fora 1 gonth period, expiring on [e], unless:

a) the Agreement is tergilinated ther Party in accordance with the provisions incorporated

herein or in anysch annexures appended hereto, or otherwise in accordance with

h) ended at Transnet's option for a further period to be agreed by the

Either erminate the Agreement forthwith by notice in writing to the other Party where
arty has committed a material Default and, where such Default is capable of remedy,

ailed to remedy such Default within 30 [thirty] days of receiving notice specifying the Default

quiring its remedy.

ither Party may terminate the Agreement forthwith by notice in writing to the other Party when

the other Party is unable to pay its debts as they fali due or commits any act or ornission which

would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

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

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

b) its winding-up or dissolution;

c) the appointment of a fiquidator, trustee, receiver, administrative receiver or similar officer;
or

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

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

a change of control of the Service Provider by notice in writing to the Service Provider. For the

purpeses of this clause, "control” means the right to direct the affairs of a company whether by

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

Respondent’s Signature Date & Company Stamp
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19

18.5

18.6

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

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

CONSEQUENCE OF TERMINATION

151

19.2

19.3

19.4

19

19.

19.7

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

On termination of the Agreement or a Work Order, the Service Regyifler will immediately deliver

Work Order, such as is

up, and procure that its Personnel will immediately deliver to TransWet, all Deliverables and
property belonging to Transnet [or, in the event of termi

relevant to that Work Order] which may be in the pgss®

@

To the extent that any of the Deliverables an§ proper®®referred to in clause 19.2 zhove are in

IGTT8f, or under the control of the

Service Provider, and certify to Transnet in writing ¢ as been done.

electronic form and contained on non-det; orage devices, the Service Provider will provide

Transnet with unencrypted copies of e on magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreenfent | nated by the Service Provider under clause 18.2 [7erm
and Termination], or in the eWggt th¥t a Work Order is terminated by Transnet under clause 18.5

{Term and Terminggjor} Transnet will pay to the Service Provider all outstanding Fees

sis] refating to the work undertaken by the Service Provider up until
ion. Transnet will also pay the costs of any goods and materials ordered

h isions of clauses 0 [Definitions], 6 [Warranties], 12 fintellectual Property Rights] 14
tation of Liability], 16 (Confidentiality], 19 [Consequence of Termination], 25 [Dispute
esolution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.
If either Party {the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
fhereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any daims which the Aggrieved Party may have for damages
against the Defaulting Party.

Should:

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

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

whether provisionally or finally; or

Respondent’s Signaturse Date & Company Stamp
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) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

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

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

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

20  ASSIGNMENT
Neither Party may assign the benefit of the Agreement or any interest hereu‘n‘r except with the prior

written consent of the other, Further, in the event that Transnet wish 0 assign or novate the

Agreement to any third party, the Service Provider agrees that it shall nof onably withhold or delay
its consent to such assignment or novation and that it shall only be Wrecover from Transnet any
reasonable legal costs incurred by it as a direct result of such as ovation,

21  FORCE MAJEURE

21.1 Neither Party shall have any claim against the Wther Pa arising from any failure or delay in the

performance of any abligation of eithe er the Agreement caused by an act of force

majeure such as acts of God, fire, fi ar, strike, lockout, industrial dispute, government
action, laws or regulations, riots, @ n & civil disturbance, defaults, delays or discontinuance
on the part of independent ghntra® uppliers, or other circumstances or factors beyond the

reasonable control of either d to the extent that the performance of obligations of either

laZgd by virtue of the aforegoing, any period stipufated for any such
bly extended.

Party hereunder is

21.2  Each Party asonable steps by whatever lawful means that are available, to resume

} days of the act of force majeure first occurring, either Party may thereafter terminate
greement with immediate notice,

P EQUALITY AND DIVERSITY

22.1 The Service Provider will not victimise, harass or discriminate against any employee of either Party
to the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, refigious 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 sefection for training.

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

amendments and re-enactments thereof.

Respondent’s Signature Date & Company Stamp
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23  NON-WAIVER

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

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

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

24  PARTIAL INVALIDITY
If any provision of the Agreement shall be held to be invalid, ifegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining pro“ns shail not be affected
thereby.

25 DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise betwe ies concerning the Agreement,
the Parties shall try to resolve the dispute by neg @ hin 10 {ten] Business Days of such
dispute arising.

25.2 If the dispute has not been resolved b negotiation, either of the Parties may refer the
dispute to AFSA and notify the ot rty atcordingly, which proceedings shall be held in
Johannesburg.

25.3 Such dispute shall be finallfre accordance with the rules of AFSA by an arbitrator or

arbitrators appointed by AF

25.4 This dlause consti irrevocable consent by the Parties to any proceedings in terms hereof,
and neither o hall be entitled to withdraw from the provisions of this clause or claim

that it is not bound by this clause 25,
25.5 Thisd

t isfterminated for any reason.

256 clause 25 shall not preclude either Party from seeking urgent relief in a court of appropriate
pD

% iction, where grounds for urgency exist.
] ESSES FOR NOTICES

S

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

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

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

Attention: Legal Department

Respondent’s Signature Date & Company Stamp
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(i For commercial notices: o]
Fax No. [e]
Attention: [e}
h) The Service Provider
(i) For legal notices: [e]
Fax No. [#]
Attention: [e]

(i} For commercial notices: [®]

Fax No. [e]
Attentigag V
26.2  Any notice shall be addressed to a Party at its phny

facsimile.

s or delivered by hand, or sent by

26.3 Any notice shall be deemed to have been

a) if hand delivered, on the day o ery; O
b) if posted by prepaid regi 10 [ten] days after the date of posting thereof; or

c) if faxed, on the datefand
d th notice shall be confirmed by prepaid registered past on the

# sending of such fax, as evidenced by a fax confirmation

date of dispgich W such fax, or, should no postal facilities be available on that date, on the

27  WHOLE AND MENT
27.1 Parges eby confirm that the Agreement constitutes the whole and only agreement

en Wem with regard to the subject matter of the Agreement.

rties hereby cordirm that the Agreement replaces all other agreements which exist or may
Ve existed in any form whatever between them, with regard to the subject matter dealt with in
g, the Agreement, including any annexures, appendices, schedules or Work Order(s) appended

S

hereto,

28 AMENDMENT AND CHANGE CONTROL

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

28.2 In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree

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

Respondent’s Signature Date & Company Stamp
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29

30

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

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the JParties will negotiate in
good faith to agree such amendments to the Agreement as ‘{oe appropriate in the
circumstances. If, within a reasonable period of time, the Servi ider and Transnet cannot
reach agreement on the nature of the changes required or o odifical®n of Fees, Deliverables,
warranties, or other terms and conditions, either Party may s ’Ve the matter determined in

accordance with dause 25 [Dispute Resolution] abov

COUNTERPARTS

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

000000000

Respondent’s Sighature Date & Company Stamp
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Section 4
VENDOR APPLICATION FORM

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

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

2. Certified copy of Identity Document(s) of Shareho!ders/Directors/M“ers [where
applicable]

Certified copy of Certificate of Incorporation, CM29 / CM9 {l%cha e}
Certified copy of Share Certificates {CK1/CK2 if CC]

A letter on the company’s letterhead confirm physi tal addresses
Original valid SARS Tax Clearance Certificate
Certified copy of VAT Registration Cert

Afon Certificate [if applicable]

Certified copy of valid Company Ry

A signed letter from your au buntant confirming most recent annual turnover

o e N kW

figures

S Banknanie ©

0 Branch & Branct ode

“Account _hoi'd:ér: 7 Bank account T

Postal address ™ ... o

 Physical Address.

Respondent’s Signature Date & Company Stamp
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. Contact person-

 Annual turnover range [last financial year] < RSm . R5-35m - >R¥Im
: :;:'- Dﬁeéydﬁf cbmpé'ny:.brd\ﬁ_de:. "~ Products i Ser\nCeS\\ L Both

. Areaofdefivery . National ~  Provind Lol

::"_-5:-5'5-5'-?:*'IS_YUUFComﬁaﬂy::5::?.145_’.‘.?565Prﬁi‘fate entity. i_; . Private

~* Main product or services [¢.g. Stationery/Cons
Complete B-BBEE Ownership Details:

% Black
ownership:

 Designation

- Date.

Respondent’s Signature Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

1t is hereby certified that - \\
e X\
R \%
Representative(s) of ..., O
(name of corripany)

attended the information briefing session | Zof the proposed Service to be rendered in terms
of this RFQ ON ..ccovvveeee e 2013.6

Respondent’s Signature Date & Company Stamp
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NON-DISCLOSURE AGREEMENT

entered into by and between

TRANSNET SOC LTD O$

Registration Number 1990/000900/30

and Q
Registration Number
RFQ Numbe &77 _DNR 11871
~ Q




Non-Disclosure Agreement Page 2 of 6
Transnet RFP : SCS DO677 - DNR 11871
TABLE OF CONTENTS
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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 ]
whose registered office is at “

WHEREAS y
Transnet and the Company wish to exchange Information [a bE&low] and it is envisaged that

%.

any dealings between them shall be subject tg th§ terms and conditions of this Agreement which

each party may from time to time receive Informatio the other in respect thereof. In

consideration of each party making available to the other ormation, the parties jointly agree that

themselves will be subject to the parameters Bi cument.

IT IS HEREBY AGREED

1 INTERPRETATION < '

In this Agreement:

1.1  Agents mea

1.2  Bid or ent means Transnet’s Request for Information [RFI] Request for Proposal

eqifest for Quotation [RFQ], as the case may be;

1.3 fidential Information means any information or other data relating to one party (the
% sing Party) and/or the business carried on or proposed or intended to be carried on by

that party and which is made available for the purposes of the Bid to the other party (the
\\ Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any cther information ctherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information

which:

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

#)] was lawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or

disclosure prior to its being so disclosed; or

Respondent’s Sianature Pate & Company Stamp
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<) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such
information;
1.4  Group means any subsidiary, any holding company and any subsidiary of any holding company of
either party; and
1.5 Information means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentions, mark“pportunities, know-how,

trade secrets and business affairs whether in writing, conveyed ofglly or by machine-readable

medium,
2 CONFIDENTIAL INFORMATION V
2.1 All Confidential Information given by one party to, 2 ent (the Disclosing Party) to the
other party (the Receiving Party) will the Receiving Party as seaet and
confidential and will not, without the [ ing Party’s written consent, directly or indirectly

communicate or disclose (whether j itingNyr orally or in any other manner} Confidential

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

2.2 The Receiving Party will on
and commercial discussiorfy betwgen the parties in relation to the Bid or for the subsequent

onfidential Information for the sole purpose of technical

performance of any c&gtract een the parties in relation to the Bid.

2.3  Notwithstandingcla above, the Receiving Party may disclose Confidential Information:

gents who strictly need to know the Confidential Information for the sole

a) o tifsepf i
$ out in clause 2.2 above, provided that the Receiving Party shall ensure that

ch Wents are made aware prior to the disclosure of any part of the Confidential
rmation that the same is confidential and that they owe a duty of confidence to the
isclosing Party. The Receiving Party shall at alf times remain liable for any actions of such

% Agents that would constitute a breach of this Agreement; or

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

clause 2.4 below.

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

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

prevent further unauthorised copying, disclosure or use.

2.6 Al 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 he Disclosing Party upon

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

reasonably practicable, of the location of such Confidential atig and any copies thereof.
3.3 ‘The Company shall, within 7 (seven) days of receipt of emand from Transnet:
a) return all written Confidential Information (§ anl copies); and

b) expunge or destroy any Confidential §nformat®h from any computer, word processor of

other device whatsoever into whi
on its behalf.

copied, read or programmed by the Company or

3.4  The Company shall on request rtificate signed by a director as to its full compliance

with the requirements of clffise 3.

4 ANNOUNCEMENTS

4.1  Neither party permit to be made any announcement or disclosure of its prospective

ut the prior written consent of the other party.

he obligations of each party and its Agents under this Agreement shall survive the termination of any
\scussions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

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

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

7 ADEQUACY OF DAMAGES

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

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

Respondent’s Signature Date & Company Stamp



Non-Disclosure Agreement Page 6 of 6
Transnet RFP : SCS DO677 - DNR 11871

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

thereof and any regulations made pursuant thereto.

8.2 The Receiving Party warrants that it and s Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data relating to

the Bid and against accidental loss or destruction of, or damage to such data held or processed by

them. \\

9 GENERAIL.

5.1  Neither party may assign the benefit of this Agreement, or W hereunder, except with the
prior written consent of the other, save that Transnet n'this Agreement at any time to

any member of the Transnet Group.

9.2  No failure or delay in exercising any right, poyer or e under this Agreement will operate as
a waiver of it, nor will any single or pastigl ®xercise of it preclude any further exercise or the
exercise of any right, power or privile er W Agreement or otherwise.

9.3 The provisions of this Agreemen verable in the event that any of its provisions are held

unenforceable, and the r&aining provisions shall remain enforceable to the fullest extent

by a court of competent juri® pther applicable authority to be invalid, void or otherwise

permitted by law,
9.4  This Agreemeniqga modified by a written agreement duly signed by persons authorised
on behalf ackpa

9.5  Nothing'i is ement shall constitute the creation of a partnership, joint venture or agency

b erghe lrties.

i sgreément will be governed by and construed in accordance with South African law and the

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

000000000
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Suppliers Code of Conduct

Transnet aims to achieve the best value for money when
buying or selling goods and cbtaining services. This, however,
must be done in an open and fair manner that supports and
drives a competitive economy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet must understand and support.

These are:

» Transnet Procurement Policy - A guide for tenderer
»» Section 217 of the Constitution - the five pillar
of Public PSCM (Procurement and Supply Clg
Management): fair, equitable, transpareg
and cost effective;

» The Public Finance Management JL(
»» The Broad Based Black EconomiEmpovjerment Act

(BBBEE}, and
»> The Anti-Corruption Ac
This code of conductgfas he mpiled to formally apprise
r
N

Transnet Suppli angpet’s expectations regarding

behaviour and ¢on Suppliers.

Proh®Wigfon of Bribes, Kickbacks, Unlawful
e nd Other Corrupt Practices

nsMet is in the process of transforming itself into a self-

staining State Owned Enterprise, actively competing in
the logistics industry. Our aim is to become a world class,
profitable logisticsorganisation.Assuch,ourtransformation
is focused on adopting a performance culture and fo adopt
behaviours that wil 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 to, our suppliers.




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

Employees may not recieve anything that is
calculated to:

~|llegally influence their judgement or conduct
or to influence the outcome of a sourcing
activity;
~Win or retain business or to influence any a
or decision of any person involvedin sourcin
decisions; gain an improper advanta

»» There may be times when affsuppli
confronted with  fraudulent coyfupt
behaviour of Transnet empRyees. We expect
our suppliers to use our QiRgCXs Anonymous”
Hotline toreport ¢ - USB0 003 056.

Transnet is firmjco to free and
competitive erfgerpise.

» Supgh expacted te comply with all
ligsle laWws and regulations regarding
irsgmngftition and antitrust practices

t does not engage non-value adding
ents or represenfatives solely for the
\\ purpose of increasing BBBEE spend (fronting).

Transnet’s relationship with suppliers requires
us to clearly define requirements, to exchange
information and share mutual benefits.

» Generally, suppliers have their own business
standards and reguiations. Although Transnet
cannot control the actions of our suppliers,
we will not tolerate any illegal activities.



These include, but are not limited to;

-Misrepresentation of their product (origin
of manufacture, specifications, intellectual
property rights, etc};

- Collusion;

-Failure to disclose accurate information
required during the sourcing activity {ownership
financial situation, BBBEF status, etc);

- Corrupt activities listed abave; and harassmaent,
intimidation or other aggressive actions towards
Transnet employees.

>

v

Suppliers must be evaluated and approved before

to participate in an honest and straj
manner.

v
v

Suppliersmustrecordandreport fRgisacglrately,
honestly and objectively. FiRgncial reéCords must

Conflict of Ing&r

A conflict #iginteNgst #ses when personal interests

or actigflingyin ce {or appear Lo influence) the

ahili ct gn the best interests of Transnet.
es

> Mging business with family members.

» Having a financial interest in another company in
our industry.

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

This will allow us to cenfirm that you have recelved, and agree to, the terms and cenditions set out in our Suppliers Code of Conduct.






