TRAMNBNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET 50C LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQJ No. DNR P13-06/10291

FOR THE SUPPLY OF: CLEANING, HYGIENE, SANITATION AND PEST CONTROL
FOR TRANSNET RAIL ENGINEERING/RME/OPERATIONS
FOR A PERIOD OF ONE YEAR

FOR DELIVERY 7O NEWCASTLE, GLENCOE AND MASONS MILL STATIONS
ISSUE DATE: 27 MARCH 2013

CLOSING DATE: 18 APRIL 2013

CLOSING TIME: 10:00

SITE BRIEFING : NEWCASTLE CLIENT CENTRE, NEWCASTLE

MASONS MILL, PIETERMARITZBURG
DATE AND TIME: 11 APRIL 2013 @ 10:00 FOR NEWCASTLE/GLENCOQE
12 APRIL 2013 @ 10:00 FOR MASONS MILL, PMB

VALIDITY : 31JULY 2013
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Transnel Reguest for Quotafion No DMR 1°

Section 1
NOTICE TO BIDDERS

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

METHOD: Post/Courier or Hand Deliver
CLOSING VENUE; Chairman Transnet Freight Rail Acquisition Council
Ground Fioor Inyanda House 1
21 Wellington Road
Parktown
Johannesburg 2001
Tender Box

1 Responses to RFQ

Responses to this RFQ must not include documents or reference relating te-any other quotation or

proposal. Any additional conditions must be embodied in an accompanying letter.

2 Broad-Based Black Econemic Empowerment iB-BBEE]

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

Verification Certificate. All procurement transactions will be evaluated accordingly.

21 B-BBEE Scorecard and Rating
As prescribed in terms of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

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

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

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

e The 80/20 preference point systern applies where the acquisition of the Services will be less
than Ri 000 000.00.
e If the 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.09,
the RFP will be cancelled
In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must he issued by:
a) Verification Agencies accredited by the South African National Accreditation System
[SANAST; or
B) Registered Auditors approved by the Independent Reguiatory 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 [L.e. annual turnaver 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-BBFEE Level 3

sufficient evidence to qualify as an EME would be a certificate (which may. be in the form
of a letter) from an auditor or accounting officer or a certificate from a Verification Agency
accredited by SANAS. The certificate must confirm the /company’s turnover, black
ownership / black female ownership and B-BBEE status level.

Respondents are required to furnish proof of the above to Transnet. [ie. a detailed scorecard as
stipuiated above in respect of Large Enterprises and QSEs, or a certificate in respect of EMEs],

Transnet will accordingly allocate a maximum of 20 [ftwenty] points in accordance with the
86/ 20 preference point system prescribed in thePreferential Procurement Policy Framework Act
(PPPEA), Act 5 of 2000 and its Regulations to-thé Respendent’s final score based on an entity’s B-
BBEE scorecard rating. [Refer Annexure A for further details]

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

result in a score of zerc being allocated for B-BBEE.

[Refer Section 4, Vendor Application Form, for Returnable Documents reguired]

3 Communication

a) Respondents are warned that a response will be fiable for disqualification should any attempt be
made by a Responadent either directly or indirectly to canvass any officer(s} or employee of Transnet
in respect of this RFQ between the closing date and the date of the award of the business.

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

to the RFQ to the following Transnet employee:
Name: Ms Princess Ngubo Gonnie Nadasen

Email; oringess.noubo@transnet.net gennie.nadasen@transnet.net

RFQ document may be obtained on and after Monday 25 March 2013 at the Reception, Tender
Advice Centre, Inyanda House 1, Ground Floor, 21 Wellington Road, Parktown, Johannesburg.
Buring office hours 08h00 to 15h00

A non-refundable tender fee R150.00(Inclusive of Vat} is applicable for tender(DNR P13-
06/10291).Payment is to be made to Transnet Freight Rail, Standard Bank Account number
203158598, Branch Code 004805.

Respondent’s Signature Date & Company Stamp
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c) Respondents may also, at any time after the closing date of the RFQ, communicate with the

Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ response:
Telephone 011 544 9486 Fax 011 774 9750

Email fac.secrefariat@transnet.net

4 Tax Clearance

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

provide this document with the RFQ submissian will result in disqualification,

5 VAT Registration

The valid VAT registration number must be stated here; [t applicable].

6 Legal Comphiance

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

and local laws and regulations.

7 Changes to Quotations

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

8 Pricing

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

9 Prices Subject to Confirmation

Prices quoted which are subject to confirmationwill not be considered.

10 Negotiations

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

number of short:listed Respondents,

i1 Binding Qffer

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

statement must be clearly and specificaily indicated.

12 Disclaimers

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

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

o 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;

o disqualify Quotaticns submitted after the stated submission deadline;

® not necessarily accept the lowest priced Quotation;

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

® make no award at all.

Transnet reserves the right to exclude any Respondent from the bidding process who has been convicted
of a serious breach of faw 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 J/we

have/have not been found quilty during the preceding 5 [five] years of a serious hréach. of law,

including but not limited to a breach of the Competition Act, 83 of 1998, by a court of faw, tribunal or
cther administrative body. The type of breach that the Respondent is required. to disclose axcludes
relatively minor offences or misdemeanours, e.g. traffic offences,

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

NATURE OF BREACH:

DATE OF BREACH:

Futthermore, I/we acknowiedge that Transnet SOC Lrd resarves the right to exclude any Respondent
from the bidding process, shoufd that persen or entity have been found guilty of a sericus breach of law,

tribunal or regulatory obligation.
13 EVALUATION CRITERIA

14 TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
e Administrative responsiveness - Completeness of response and returnable documents
= Substantive responsivenass — Prequalification criteria, if any, must be met
o Weighted evaluation based on 80720 preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

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

Ps =80 (1 -~

Where:

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

elfected.

Diate & Company Starmp
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P = Score for the Bid under consideration
£r = Price of Bid under consideraticn
Pmin = Price of lowest acceptable Bid

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

in accordance with the table below: fPafete cofiinn et i nok appiicable}

B-BBEE Status Level
of Contributor

Number of points
{80/ 20 system)

1 20
I 2 18
- 3 16
4 12
5 8
6 6
7 4
N ; >
i Non-compliant ¢

contributor

Validity Period

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

This RFQ is valid untit

Banking Details

BANK:

BRANCH NAME / CODE:

ACCOUNT HOLDER:

ACCOUNT NUMBER:

Company Registration

Registration number of company / C.C.

Reqgistered name of company / C.C.

Disclosure of Prices Quoted

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

other Respondents:

YES ‘ NO ' l

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 mandatery Returnable

Documents, as detailed below.

Respordlent's Signature

Date & Company Stamp
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Failure lo provide alf these Returnable Documents wilf result in 3 Respondent’s
disqualification. Respondents are therefore urged to ensure Ehat aff these Documenis

are refurned with their Quotations.

Ali Sections, as indicated in the footer of each page, must be signed, stamped and dated by the
Respondent. Piease confirm submission of these mandatory Returnable Documents by so indicating

{Yes or No} in the table below:

Submitted

Returnable Docu'ments
[Yes or Nol

%ECTION 1 1 Notice to Bidders
alad B-BBBE Verification Certﬁanate[RSA Large Enterprises and QSFs] Note:

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

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

Valid B-BBBE Certificate from auditor, accounting officer ‘or SANAS
accredited Verification Agency [RSA EMEs]

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

Letter of Good Standing

BCCCT Certificate

SECT[ON 2 QUOTAT[ON FORM

B)

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

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

Failure fo provide all these Returnable Documents may resuft in a Respondent’s
disqualification. Respondents are therefore urged to ensure that alf 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 essential Returnable Documents by so indicating

[Yes or Nolin the table below:

IR | Submitted

Returnable Documents [Yes or No] -

SECTION 3 : Standard Terms and COndltIOHS of Contract for the Suppty of Goods
or Services to Transnet

SECTION 4 1 Vendor Appélcatlon Form

Orlgl 1ai cance%led cheque or bank verlﬁcahon of bankmg detasls

Certmed copies of IDs of shareholderldlrectors/members [as app[icab!e]

Respondent’s Signature

Date & Company Stamp
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Returnable Documents Submitted
: ' [Yes or No]

- Asigned letter from Respondents auditor or accountant confirming most
recent annual tur rnover figures

SECT[ON 5: Certificate of Attendance

’ i e * 23 5{?{'})
Respondent’s Signature Date & Cormnparny I
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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 he 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 this Request for Quotation.

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

acceptance thereof shail constitute a binding contract belween Transnet and me/us.

I/we further agree that if, after I/we have been notified of the acceptance of my/our Quotation, Ifwe fail
to deliver the said goods/service/s within the delivery lead-timé quoted, Transnet may, without prejudice
to any cther legal remedy which it may have, cancel the order and recover from me/fus any expenses

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

Price Scheduie
[/We quote as follows for the goods required, on a “delivered nominated destination” basis, excluding
VAT

Page 9 of 17

It I g ."'.EU 4 of el Uthrace _Tdtal
21T e R ARRTH I BILO - :
- Descriptionof Goods | 00 Quantity Price
No I o Meeswre | 7 s AR (ZAR)
1 Cleaning, Hygiene, Sanitation and Pest Contol | ea 1
for Transnet Rail Ergineering/RME/Operations
@ Newcastle, Glencoe and Masons Mill Stations
Delivery Lead-Time from date of purchase order : [days/weeks]

Nates to Pricing:

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

b)  To facilitate like-for-like comparison’ bidders.must subhit pricing strictly in accordance with this price
schedule and not utilise a' different format.. Deviation: from-this pricing: schedule could résult:in a bid
being disqualified.

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

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

Date & Company Stamn
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1.1

1.2,

1.4.

15

SPECIFICATIONS REQUIRED FOR THE CLEANING OF @REM?SE%

CONTRACTS

CLEANING: SCOPE GF WORK

AREAS TO BE CLEANED

{a) Mam tntrance / Security Reception Area
) Stalrs and Landings (Service and Main Stairs)
{c) Office and Passages

{dy Liit Foyers

(e] Ladies and Gent’s Toilels

{f} Ablution Facilities

{g} Kiichens

{h) Enteriainment Areas

(i) Lifts

i Windows

k) Parking Area

i Access areas oulside bulldings

{All floors and areas where applicable)
FLOORS (OFFICES AND PASSAGES)

Vinyt / Ceramic Floors with a damp mop
Vacuum Carpets

Spot Cleaning

Deep clean carpeis

B 8 B B8

DUSTING (OFFICES AND PASSAGES)

® Clean all ielephones and disinfect

& Dust all highledgesand fittings

® Dust il low levebhorizontal surfaces

® Dust allverlical surfaces {wall, cabinets, eic fo height of 2 meires)
e oust el window ledges, sills (low and high)

WASTE DISPCGBAL (OFFICES, KITCHENS AND TOILETS)

® Empty and clean all wasle baskels and recepiacies
® Remove all waste to bins for removal by Lecal Authority or

Waste Company
WALLS I DOORS ARND PAINTWORK / WALL PAPER

® Spot ciean all low surfaces {Tinger marks, etc)
e Washing of Walls

GLASS DOOR AND METAL WORK

® Spot clean main entrance glass doors
® Ciean and polish all bright metal fitlings to doors / frames
= Clean and dust gate

A diviston of Transnet Limited Registration Number 1990/000800/06

TRAMBNED

Daily

3 Times per week
When necessary
Once a month

Daily
Weekly
Daity
Diaily
Daily

Twice Daity

Drally

Daity
Monthly

Draily
Daity
Daily

www.transnet.nei
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1.8,

1.12.

ENTRANCE FOYER /RECEPTION ! RECEPTION QFFICE

Sweep enfrance and entrance foyer
Clean door mats and dusi blinds

[}

- ,

® Damp-clean courder tops
e Damp-mop fioors

€ fachine-buff lloors

TOILETS ARD ABLUTION

2 Empty and clean all wasie receplacies

® Clean and sanitise alt WC bowls, hasing and urinsis / outlets

s Clean all mirrars

® Damp-map floors with disinfectant

® Clean all metal fittings

e Spotclean wall tiles, door and WO partitions

@ Treat against staining, fungal and bacterial growth

® Wipe and clean hand dryers

® Supply and 1it lockable toilet roll holders to ALL oilels
where necessary

@ Check loilet paper and refill where necessary

® Supply paper towels

" Supply toilel seal wipes

WINDOW CLEANING

® Clean interior faces of all windows

® Clean exierior faces of all windows

® Clean main entrance foyenglass windows internally & exiernally

VERTICAL BLINDS

o Dust all blings

MISCELLANECOUS

® Polish desks and office furniture

e Material-covered furniture to be vacuumed

@ Cleanail record rooms

o Clean ail store rooms

KITCHENS

© Vinyl floors (o be damp-mopped

® Sinks 10 be cleanead

® Cupbeard tops to be damp-wiped

® Wash dishes and cups when required

LIFTE — {where applicable)

e Clean viny! floor tiles

® Clean all walls and fittings

) Remove all surface refuse from floor

U Doors & door frames to be damp-cleaned exiernally & internally
. Dust all celling grids

Adivision of Fransnet Limited Registration Number 1 990/000900/06
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Daily
Daily
Daily
Diaily
Weekly

Dany
Daiy
Diaiby
Oaily
Monthly
Daily

Daily
When necaessaty
When necessary

Monthiy
Monthiy
Weekly

Weelly

Weekly
Weekly
Weeidy
Monthly

www.transnet.net
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113 PARKING AREAS
® Remove all surizes refuse Daily

114, EXTERNAL AREAS AT MAIN ENTRANCE

e Hemove all surface refuse to refuse coltection areas Draily
® Sweep all areas Daily
© Garden area (o be checked and cleaned of litter Daily

1.15.  ENTERTAINMENT AND SMOKING AREAS

s All areas o be cleaned and all refuse to be removed Daily
® All cigaretie bulls o be removed Daily

116, STAIRE, LANDINGS, BALUSTRADES

® Fleor, siairs and landings {0 be damp-mopped Daily
® Balustrades and hand rails (o be damp-wiped Daily

—3
)

7. LIFT FOYERS — (where applicabie)

& Ceramic ficor 1o be damp-mopped Daily
® Wall panels to be damp-mopped Daily

1.18.  SUPERVISION

® Full-ime supervision {0 be provided by Contractor — compuisory  Daily
® The Contractor is to fummish Transnet wilh the full namel/s,
teiephone, fax and gellular numbers of the Supervisor/s
responsible for the supervision of the work applicable 1o this
confract and for each Building Asset listed on the Schedule,
& Quality control'will be done by client on-site on an irregular basis  Weekly

1.19.  EQUIPMENT, MATERIAL AND CONSUMABLES

The Centractor must supply the following fimorously:-

e Vacuurn cleaners/indusirial vacuum cleaners with water filters

® Polishers

® Brooms

@ Mops

& All cleaning chemicals

® All cleaning material and equipmeni — dusters, exiension cabiles, sic.

® Consumables e.g. toilet paper of acceptable standard, liguid hand soap, paper towels
® Buckets

® Necessary sign boards, e.g. floor wellslippery, elc.

N.EB. Al equipment to be kept in good and safe condition at all imes and to comply to all safety
regulations.

A division of Transnet Limited Registration Number 1990/000900/08 wwew transnet.net
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STAFE REQUIREMENTS AND WORKING HOURS (A5 PER CONSUMER'S REQUIREMERNTS)

The Contractor wil ensure a full siaff compiiment en all warking days, in order fo maintain an
efficient deaning service at ALL times 1o ALL areas.

Service reguired seven (71 davs per week or 74 Hour Operations must be of a high slandard.

The contractor shall ensure that staff is made available for areas applicabie 1o a 7 day & week and
or 24 hour shift work. 24 hour relief etaff must be available st ALL times on an “as-andwhen”
required basis.

MESS ROOM FACILITIES FOR CLEANING CONTRACTORS

he client will provide mess facilities 1.e. mess area.

UNDER NO CIRCUMSTANCES WILL THE PREPARATION AND COCKING OF FOOD BE
TOLERATED,

UNIFORM CLOTHING

The Coniractor shall at ALL times ensure that AlLlegleaning étafl is neatly dressed in uniform with
headgear, shoes, gioves, etc. Al cleaning stafflio be identifiable with visibie identification.

THE FOLLOWING TERMS AND CONDITIONS IN ADDITION TO THE CONTRACT
SHALL ALSO APPLY:-

BREACH OF CONTRACT

The client, Transnel Freight Railwill be allowed 1o terminate the contract by giving 30 {thirty) days
notice should the service répdered, not be according to the laid-down specifications, and the client’s
full satisfaction.

RETENTION FEE

Transnet shall be entitled to retain 10% of the total value of an invaice for a particutar month, should
it bee discoverediihal the service rendered did not meet Transnet’s requirements, or where a service
was hoirendered. A pro rata amount will be determinad to caiculate an amount equal to the cost of
the work ihat would have been incurred to render such a service, for the work not rendered. Such
amount will_be refained from the retention amount and any difference will be refunded to the
Contracior. Should the retention amount be less than the amount incurred, Transne! shall withhoid
the additional amount from: the subsequent invoice payment.

FAYMENT

All suppliers shall be paid within 30 days from date of receipt of invoice by the Transnet
rreight Rail Accounting, Johannesburg office, following acceplance of service by Transnet
Freight Rail

A division of Transnet Limited Registration Number 1990/000900/06 wwwiransnet.net
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delivering freight refiably

SPECIFICATIONS APPLICABLE FOR HYGIENE AND $§%§?;§”E«§@%‘é
SERVICE CONTRACTS

Y

HYGIENE AND SANITATION | SCOPE OF WORK

= Removal of gl bacleria and wic acid encrusiation from all areas toilet Lalty
bawle and urinais.

« Eradication of &l scale deposits and aigae from washhand basins, showers, Dalty
tiles and sinks elo.

« Clean and disinfect ali surfaces and remove all deposits Trom soiled waler pipes. Daily
s Disinfect all walls, mirrors, floors and doors elc. Dalty
e URINALE and TOILET BOWLE must have SANITISER UNITS fitted and serviced.

The service provider shall ensure that the unils are funclional on a full time basis

and they are serviced regularly, taking inte consideration the number of personnel
that ncecupying each building, as stipulated in the attached Schedule,

s Urinals t¢ be fitted with cdour reducing mats — replace when required. Daily

e  ANLADIES TOILETS must have SHE BINS and be serviced. Fvery
14 Days

¢ Al WASHHAND BASING must have WALL MOUNTED HAND SANITISERS Daily

with fiquid or foam scap of high slandard. The Service Provider shall ensure that
the units are serviced regularly faking inte consideration the total number of
personnel that occupies the building, as siipulated in the attached Schedule.

e Every enclosed aregwith tollets must have wall mounted automated AIR Daity
SANITISERS/ FRESHENERS and serviced in accordance with the lifespan
ol each air teshener The Service Provider shall ensure that the units are fully
functionat on a permanent basis.
e Al TOILET arsas must have LOCKABLE HAND PAPER TOWEL MOLDERS. Daily
» . Supply toilet seal wipes where necessary.

e ARKITCHEN areas must have LOCKABLE HAND PAPER TOWEL HOLDERS. Daily

e DEEP CLEAN OF ALL TOILETS AND ABLUTIONS, Quarterly
{4 certificate stating that the work has been completed to be submitted).

PP - . Gransnet net
A division of Transnet SOC | td Registration No 1 990/000900/06 AW
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deliveri

Z. THE FOLLOWING TERMS AND CONDITIONS IN ADDITION TO THF CONTRACT
SHALL ALSC APPLY -

2.1 BREACH OF CONTRACT

The client, Transnei F i Rail, will be allowed to terminale the contragbby giving 30 (thirty) days
netice should the service rendered, r‘noi be according fo the laid-down specifications, and the client's
full satisTaction.

2.2 RETENTION FEE

Tran‘snet shall be entilled to retain 10% of the total value of an'invoice for a particular month, should

{ be discovered that the service rendered did not meel Trangnet’s recuirements, or where a service
was not rendered. A pro rgta amount will be determined to calculate an amount equal to the cost of
ihe work that would have been incurred to rendefSuch asservice, for the work not rendered. Such
amount will be retained from the retention amount and any difference wili be refunded fo the
Contractor. Should the retention amournl be less than/the amount incurred, Transnet shall withhold
the additional amount from the subseguent inveice payment.

2.3 PAYMENT

Al suppliers shall be paid within 30 days from date of receipt of invoice by the Transnet
Freight Rail Accounting, Johannesburg office, following acceptance of service by Transnet
Fraight Rail

An  original ivoice smust be submitted with a signed “ORIGINAL SERVICE /
TREATMENT REPORT  quoting the Station Name, Building Asset Number, Purchase
Crder, and Confact Number.

. . . R - e weew.transnet.nef
Adbvision of Transnet S0C Lid Registration Mo 1990/000900/06
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SPECIFICATIONS APPLICABLE FOR PEST CONTROL f;%%‘%‘%f%@g
CONTRACTS

1, PEST CONTROL @ SCOPE OF WORK

The service performed must be according to sel requirements. Al designated areas to be
monitored and checked as per agreement. An integrated pest conirol programime mush be based
O .

s Regular inspection of high rizk areas.

« implementing preventative measures.

= Using the entive spactrum of available control measures.

«  Carreclly identifving the pest and acces 3ing the degree of infestalion in order o take into
aceount biology and habils of the organism.

e Ewvaluating the success of all measures.

]

REQUIREMENTS

2.1 Treatmenis Methods.
Spraying, rodent bait, chemicals and fogging.

2.2 Areas of Treatment
Sffices, kilchens, ealing areas, change rooms, store rooms and surrcurdding environment.

2.3 Pes{ Coverage
Cockroaches, anis, mice, rals, flies, terminates, hooklice, spiders, scorpions, bees when
necessary, elc. and physical removal thereof.

2.4 Documentation

Al completion af each visit, the pest control officer will present to the Risk Gffice 3 written
report aRc Nvoice:

2.5 Supneriing Documents
- Ceopy of certificate of registration by the Departmenl of Agriculture as a Pest
Controller

2.5 Reporting
Completed al the time serviced by the Pest Control Officer and reviewed with the Risk
Office O:iOWsE"g each visit.

2.7 Emergency Service
Response within & hours and service performed from Monday to Friday 07h30 to 16h00.

2.8 Salely
The freatment chemicals used must be human friendly {can be used during working hours)

taking inte consideration people with respiralory medical conditicns (asthma eig) .

Fest Conirol Officers must wear safety boots/shoss at all limes when conducling the
services, hearing protection must also be provided as some aress have high noise levels.

A division of Transnet Limited Registration Number 1950/000900/06 wysw transnet net
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2.8 Fodent Control
Bait slations installations in adminisiration bulldings and store rooms. Dead Rodenis to be
removed immediately.

]

A0 Crawding Insecis
@

Kitchens — in Admin bulldings

® Eating aross — (workshops)

& Oftices — Admin and including in Workshons

8 Change Rooms — {all Business uniis)

s Store Room
TREATMENT AREAS FREEQUENTLY
ADMIN/OFFICES BLOCKS Quarlerly
WORKSHOR OFFICES Quarlerly
ABLUTION BLOCKS Quarterly
KITCHENS Quarierly
EATING AREAS — workshops {Juarterly
SECURITY OFFICES Cuarterly
CLINIC Cluatlerly
STORE ROOM Quasierly

i freatments do not have the desired effect. follow up treatment must be done until
such time as freatment can continue guarteriv,

THE FOLLOWING TERMS AND CONDITIONS IN ADDITION TO THE CONTRACT
SHALL ALSO APPLY:-

BREACH OF CONTRACT

The client, Transnet Freight Railbwill be allowed (o terminale the contract by giving 30 (thirty) days
notice should the service répdered, not be according to the laid-down specifications, and the client’s
full satisfaction.

RETENTION FEE

Transnel shall be entiied (o retain 10% of the total value of an invoice for 2 particular month, should
it be discoveredithat the service rendered did not meet Transnet’s requirements, or whera a service
was notrendered. A pro rala amount will be determined to calculale an amount equal 1o the cost of
the work ibat would have been incurred 1o render such a service, for the work not rendered. Such
amount will_be retained from the retention amount and any difference will be refunded to the
Contractor. Should the reiention amount be less than the amount incurred, Transnel shall withhold
the additiona! amount from the subsequent invoice payment.

PAYMENT

Al suppliers shall be paid within 30 days from date of raceipt of invoice by the Transnet
Freight Rail Accounting, Johannesburg office, following acceptance of service by Transnel
Freight Rail.

An original invoice, must be submilled with a signed “ORIGINAL SERVICE /
TREATMENT REPORT” quoling the Station Name, Building Assel Number, Purchase
Order, and Contact Number.

www.transnat.nel
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Section 3
STANDARD TERMS AND COMDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall be obliged to adhere to the Standard Terms and Conditions for
the Suppiy of Goods and Services to Transnet as expressed hereunder. Should the Respondent
find any condition{s) unacceptabie, it should indicate which condlition(s) is/are unacceptable 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 cenditions 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] and Transnet’s purchase order(s)
{Order or Orders] represent the only conditions upon which Transnet SO ttd [Transnet] procures
goods or services specified in the Order {coliectively, the Products] from the person to whom the Order is
addressed {the Supplier/Service Provider]. Transnet does not accept any other conditions which the
Supplier/Service Provider may specify, uniess otherwise agreed to by Transnet infwriting, In the event of

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

20 COMNFORMITY WITH ORDER
Products/Services shall conform strictly with the Order.  The Supplier/Service Provider shali not vary the
quantities specified and/or the specfication, if any, stipulated in the Order, without the prior written
consent of Transnet. The Supplier/Service Pravider wartants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

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

the Supplier's/Service Provider’s abligations under the Crder.

21.2 The Supplier/Service Provider will not be excused for delay in delivery or performance except due to
circumstances outside its control and then only subject to the Supplier/Service Provider having
notified Transnet i writing on becoming aware of such circumstances. Transnet may terminate an
Order, 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
27.1 Prices specified in an Order cannot be increased. Payment for the Products/Services shall be made by
Transnet against an original undisputed invoice(s) [a Tax Inveice], supporting documentation and
month-end statement from the Supplier/Service Provider. Tax Invoices pius supporting

documentation shali 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 dete of receipt by Transnet of a month-end statement, unless otherwise agreed
t0 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 bank 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 refation 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 inciuding 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 harmiess from any and all losses,
liabifiies, costs, claims, damages and expenses [including any lega! fees) arising directly orindirectiy from
such allegation or claim provided that this mdemnity shall not apply where the allegation or claim arises
solely as a result of the Supplier/Service Provider following a design or progess originated and furnished by

Transnet. The Supplies/Service Provider shall either
a) procure for Transnet the right to continue using the infringing Products; or
B)  madify or replace the Products/Services so that they becomeénon-infringing,

provided that in both cases the Products/Services shall continue to meet Transnet's requirements and any
spedifications stipulated in the Order. Should neither optien be possible, the Supplier/Service Provider may
remove, with Transnet’s prior written consent, such Products/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnet refuses to give such consent, the Supplier/Service Provider
shall have no liability in respect of any continued use of the infringing Products/Services after

Supplier's/Service Provider's prior written request te remove the same.,

24 PROPRIETARY INFORMATION
All information which Transnet hos divalged or may divulge to the Supplier/Service Provider and any
information relating to Aranspet's business which may have come into the Supplier's/Service Provider’s
possession whilst carrving out an QOrder, and the existence of the Qrder, shali be treated by lhe
Supplier/Service Provider as confidential information and shall not, without Transnet's prior written
consent, be disclosed to any third party, or be used or copied for any purposes other than to perform the
Order. This clause does not apply to information which is pubiic knowledge or available from other sources
other than by breach of this Term, Upon request by Transnet, the Supplier/Service Provider shall return ail
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 Transnel.

25 BUBLICITY
The Supplier/Service Provider shall not name Transnet or use its trademarks, service marks {whether

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

26 TERMINATION QF 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

Respondent's Sinature
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material breach of its obligations under these Terms and/or Order or shalt have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shall stop.

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in

progress, where such price reflects only those cosls not otherwise recoverahie 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 clause will notmany event
exceed the total amount that would have been pavable to the Supplier/Service Provider had the Order

not been terminated.

26.3 In the event of termmation the Supplier/Service Provider must sulimit allbclaims within 2 {two]

months of termination after which time claims will only be met in what Transnet consicers exceptional

circumstances.

26.4 If the Products are not provided in accordance with an Crder, the Order shali be deemed terminated

27

<8

29

30

and the Supplier/Service Provider shall compensate Tramgnet for any costs incurred in obtaining

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

ACCESS

The Supplier/Service Provider shall be fiable forthe acts, omissions and defaults of its personnel or agents
who, for the purposes of the Order, shali be treated as if they are the Supplier's/Service Provider’s
employees. The Supplier/Service Provider shall ensure that any such personnel or agents, whiist on
Transnet’s premises, shall comply with Transnet’s health and safety, security and system security rules and

procedures as and where required.

INSOLVENCY

if the Supplier/Service Provider shall have a receiver, manager, administrator, liquidator or like person
appainted over all OFany part ©f its assets or if the Supplier/Service Provider compounds with its creditors
or passes a resciution for the writing up or administration of the Supplier/Service Provider, Transnet is at
fiberty to terminate the Grder or Orders forthwith, or at its option, to seek performance by any such

appointed person.

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

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

MOTICES
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 shali be deemed served on

acknowledgement of receipt by the recipient,

Date & Company St

Page 12 of 1

¥
/

rap



wl Heauest [ Quotation No ONR

=
fras
-
—
fad
[
.
s

31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
nat prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
suppher/Service Provider hereby irrevocably submits but without prejudice to Transnet's right to take
proceedings against the Supplier/Service Provider in other 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 it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the name and address of such agent

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

32 GENERAL
Completion or termination of an Order shalt be without prejudice to any Term herein which by its nature
would be deemed to continue after completion or termination, including but netlimited to clauses 23, 24,
Errorl Reference source not found., 25 and Error! Reference source not found.. Headings are
included herein for convenience only. If any Term herein be held illegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be affected. Mo faiftre or delay by Transnet to enforce any
rights under these Terms will operate as a waiver therecf by Transnet. All rights and remedies available to
either party under these Terms shall be in addition to, not to the exclusion of, rights otherwise available at

faw,

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

such counterpart.

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

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

SIGNED at § on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent's contact person: [Please complete]

Name

Designation

Telephone

Cell Phone

Facsimile

Ernail

Weabsite

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

Date & Company Stamg

goalure

Responds



TRANSNETD

STANDARD TERMS AND CONDITIONS OF CONTRACT
FOR THE PROVISION OF SERVICES TO TRANSNET

FORM ST&C - SERVICES [March 2012]



L o e e T = B 5 [ S 1% N L R

L L e A L A L 1 L L A L i ol e = S ™ S Iy
L o = & e+ 3 T R~ V=T« T WY+ A S U o SO S S S N

TABLE OF CONTENTS

INTRODUCTION. ... e ettt e st e e e et e een e et e e e eerernsr s od 3
DEFINITIONS oo e e ettt st et e ae et th et n e et e et eeeres e 3
INTERPRETATION ..ottt ettt s 11t t e eer e et e e e e et e e e e b 6
NATURE AND SCOPE ot sttt eetn e e e ensensene st se s as s bine s et lEmees 6
AUTHORITY OF PARTIES ..ot ittt et e e eseee e nee s e brnns e et cns 7
WARRANTIES oot ciims et cont et rt s r e et reesnresmae e besansesnessssmsssdansetenssesabiessesosernn 7
TRANSNET™S OBLIGATIONS Lo sttt s et it eee e v ) 9
GENERAL OBLIGATIONS OF THE SERVICE PROVIDER ... ecviiiis ittty bttt sts s et e eeeen e e e 9
FEES AND EXPENSES. .o e ssa s se o e eeenens 10
INVOICING AND PAYMENT Lo et rier st ras s b ssa s er s aas s aare s s nns rass s sbass e satsea s i
FEE ADJUSTMENTS L ittt et a e bt e e v ar st reeessabreraee s rabesenrre e s 11
INTELLECTUAL PROPERTY RIGHTS L e i ae s e e it e mt e e st e e eate e s ersannrarenransane 12
SERVICE PROVIDER'S PERSONMEL ..ot B0ttt e nabeeyae s smeen e e nmt s ae s snraen 14
LIMITATION OF LIABILITY oo im0 000 B0 ettt cae e me e e et e e ae e st e en e e e 14
INSURANCES . ..ot s s sastisnas o1 it e 1o e dnaetn e e s Bb s ae e e eseee e e prmn s eegesms e emtaenpnven e emtrreeas 15
CONFTDENTTALITY et tices et i et e er sttt ch et e e ctetcot e e e vt sae s aabbe e er eercrane e 15
TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES. .. .1iccrieisimrerins s i7
TERM AND TERMINATION oottt i st et et ca s nme e s s m e m e e r e an e en e e 17
CONSEQUENCE OF TERMINATION .ttt r et ae b st e mre e aeaeerreenan e e s 18
A S G MEN T sttt e e i ettt e ettt Rttt e rtn et e e s 19
FORCE MASEURE . i i i e mi sttt et ar e ke bt nt e e e mn e e skn ereeecaenbt e reeenabbee e srneae s 19
EQUALITY AND DIV RS T YA i itiieirvrnttianssiniecrrsassriat racascessin s b b st es s b abas st namsatenssraes st enarbenans s 19
N ATV E R o e it ottt r e et e e e cen o e e et e s en s et rerreesneen 20
e ST A LA T ST OR PRSPPI PR PRRPPRRTON 20
DISPUTE RESOLUTEON ..ottt i1 00006 bbb i bt cne b3 0 b a0 1850yt as 1040t e s bbb a b b e s bbas 20
ADDRESSES FOR NOTICES Lo it s s v e et bbb e e e 20
WHOLE ANDAONLY AGREEMENT .o e 21
AMENDMENT AND CHANGE CONTROL ... o s i s s s e 21
GOVERNING EAWY it e o s s e b st a e e ea e an st sicents 22
COUNTERPARTS Lt i i s e s e rcoaeb s s e s e ea st e e e e e naen e b bt bTbb e 22




INTRODUCTION

When an Agreement s entered into between Transnet SOC Lid [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.

DEFINITIONS

Where the following words or phrases are used in the Agreement, such words or phrases shalbhave the

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

2.1
2.2

2.3

2.4

2.5

2.6

AFS5A means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules and/or annexures and/or
appendices, including the Work Order(s), spedifications for the Services’ and such special
conditions as shall apply to the Agreement, together with the General Tender Conditions and any
additional provisions in the associated bid documents tendered by the Service Provider [as agreed
i writing between the Parlies], which collectively and exciusively govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property means @l Intellectual Property introduced and required by
either Party to give effect to their obligations under the Adreement owned in whole or in part by
or licensed to either Party or their affiliates priarto the Commencement Date or developed after

the Commencement Date otherwise pursuant to the Agreement;

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

as proclaimed in South Africa;
Commencement Date means | @ |, notwithstanding the signature date of the Agreement;

Confidential Information means any information or other data, whether in written, oral,
graphic or in any other form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, lest resuits, prototypes, designs,
plans, formulae, patents, or inventor's certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which ctherwise becomes known to a Party, and

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

a) information relating to methods of operation, data and plans of the disclosing Party;
b} the confents of the Agreement;
o) private and personal delails of employees or dients of the disclosing Party or any other

person where an onus rests on the disclosing Party to maintain the confidentiality of such
informaticn;

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

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

to its existing and planned future business activities;




2.7

2.8

2.9

2.16

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

disclosing Party;

g) mformation 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;

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

i Copyright works;

k) commercial, financial and marketing information;

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

and equipment of the disclosing Party;

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

incidence of such faults or defects; and

o) information concerning the charges,Fees and / or costs of the disclosing Party or its
authorised Subcontractors, oretheir methods, practices or service performance levels
actually achieved;

Copyright means the right in expressions, procedures, methods of operations or mathematical

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

works, artistic works, sound recordings, broadcasts, program carrying signals, published editions,
photographic works, or cinematographic works of the copyright owner to do or tc authorise the

doing of certain_acts specified in respect of the different categories of works;

Default means any breach of the obligations of either Party [including buf not limited to
fundamental breachor breach of a fundamental term] or any Defauit, act, omission, negligence or
staterment of ‘¢ither Party, its employees, agents or Subconlraclors in conneclion with or in
refalion'te the subject of the Agreement and in respect of which such Parly is liabie to the other;
Deliverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, maodified or provided by the Service Provider in relation
to the Services;

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

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

from time to time;




2.13

2.14

2.15

2.16

2.17
2.18

2.19

2.20

2.21

2.22

2.43

2.24

2,25

2.26

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

Inteliectual 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 Inteilectual Property;

Know-How means all Confidential Information of whatever nature relating to the Intefletiual
Property and Hs expioitalion as well as all other Confidential Information generally refating to
Transnet’s field of technology, Including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning
materials and marketing and business information in genera;

Materials means the Deliverables, the Service Provider Materials and the Third Parly Materials;
Parties mean the Parties to the Agreement together with their subsidiaries, divisions, business
units, successors-in-title and their assigns;

Farty means cither one of these Parties;

Patents mean registered Patents and Patent applications, once the latter have proceeded to grant,
and includes a right granted for any inventions, products or processes in all fields of technology;
Permitted Purpose means any activity or process {o be undertaken or supervised by Perscnnel
or employees of one Party during the term.of the Agreement, for which purpose authorised
disclosure of the other Party’s Confidential Information or Inteltectual Property is a prerequisite in
order to enable such aclivity or process to be aceomplished;

Personnet means any partner, employee, agent, consuftant, independent assocciate or supplier,
Subcontractor and the staff of such Subcontractor, or other authorised representative of either
Party;

Purchase Order(s) means official orders issued by an operating divisicn of Transnet to the

Service Provider for the provision of Services;

Service{s) means [ @], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Work Crder(s)in terms of the Agreement;

Service Level Agreement or SLA means the processes, deliverables, key performance
indicatars: 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 inte a Subcontract;
Service Provider Materials means all works of authorship, products and materials [including,
but not imited to, data, disgrams, charts, reports, specifications, studies, inventions, software,
software development Lools, methodologies, ideas, methods, processes, concepts and technigues]
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;




2.27

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 88 of
1991, as may be amended from time to time;

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

2,29  Trade Marks mean registered Trade Marks and trade mark applications and incfudes any sign or
logo, or combination of signs and/or logos capable of dislinguishing the goods or services of .one
undertaking from those of another undertaking;

230 VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1981, as may
be amended from time to time; and

231 Work Order(s} means a detailed scope of work for a Service required-by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Servige to Transnet, which may be
appended to the Agreement from time to time.

INTERPRETATION

3.1 Clause headings in the Agrecment are included for ease of reference only and do not form part of
the Agreement for the purposes of interpretation ordor any other purpose. No provision shall be
construed against or interpreted to the disadvantage of aither Party herelo by reason of such
Party having or being deemed {o have structured or drafted such provision,

3.2 Any term, word, acronym or phrase used in the Agreement, other than those defined under the
clause heading "Definitions” shall be givencits plain English meaning, and those terms, words,
acronyms, and phrases used in the Agreement will be inferpreted in accordance with the generally
acceplted meanings accorded thereto,

3.3 A reference to Lthe singular incorporates a reference to the piurat and wee versa.

3.4 A reference to natural persons incorporates a reference (o legal persons and vice versa.

3.5 A reference to'a particular gender incorporates a reference to the other gender.

NATURE AND SCOPE

4.1

4.2

4.3

4.4

The Agreement is an agreement under the terms and conditions of which the Service Provider will
arrange far 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 execuled 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 intc the body of the Agreement.

During the period of the Agreement, both Parties can make written suggestions for amendments
to the Work Order(s), in accordance with procedures set out in clause 28 [Amendment and
Change Controf] 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 Agreementl and/or a Purchase Order, or where the Agreement is




1.6

silent on the malter, the term, provision or condition in this Master Agreement shall prevaii, unless
such term or proviston 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 #s obligations under the
Agreement in accordance with the timeframe(s) [if any] set out in the relevant schedule, save that
the Service Provider will not be Hable under this clause if it is unable to meet such obligalion
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
deadiines detailed in the relevant schedule shall be extended by a period egual to the period of
that delay.

AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreement wili constitute or be deemed tc constitute a partnership between the
Parties, or constitute or be deemed to constitute the Parties as agents or/employees of one

another for any purpose or in any form whatsoever,

Neither Party shall be entitled to, or have the power or authority te enter into an agreement in the
name of the other; or give any warranty, representation or undertaking on the other's behalf; or
create any liabfily against the other or bind thesother's credit in any way or for any purpose

whalsoever,

WARRANTIES

6.1

6.2

The Service Provider warrants to Transnet that:

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

Agreement is executed by a duly authorised representatives of the Service Provider;

h) it will discharge its.obligations under the Agreement and any annexure, appendix or

schedule heretonwith all due skilt, care and diligence;

c) it will e solely responsible for the payment of remuneration and associated benefits, if
any, of its_Personnel and for withholding and remitting income tax for its Personnel in
conformance with any applicable laws and regulations;

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

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




6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

The Service Provider warrants that for a period of 90 fninety] days from Acceptance of the
Deliverables they wilt, Il properly used, conferm in all material respects with the requirements set
out in the relevanl schedule, The Service Provider will at its expense remedy any such hon-
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 entitlied to employ a third party to do 50 in
piace 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 remedly any defect within 30 [thirty] days of being notified of that defect

by Transnet in writing.

The Service Provider will not be liable to remedy any problem arising fromior caused by any

modification made by Transret to the Deliverables, or any part thereof, without the prior approval

of the Service Provider.

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

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

or delay in the performance of the Services, The Parties.agree that any changes to the Services,

including the charges for the Services or any timetables for delivery of the Services, will be agreed

in accordance with the change control procedure, as set out in clause 28 fdmendment and

Change Controf},

The Service Provider warrants that:

ay it has, using the most up-to-date software avaiiable, tested for [and deleted] alt commaonly
known viruses in the Materfals and for all viruses known by the Service Provider at the date

of the relevant Worlc Order; and

#)] at the time of delivery to Transnet, the Materials do not contain any frojan horse, worm,
logic bomb, time bomb, back door, {rap door, keys or other harmful components.

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

its best endeavours 10 assist Transnet in reducing the effect of the virus and, parlicularly in the

event that a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

same extent to mitigate such losses and to restore Transnet (o 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 shali chserve 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 t¢ Transnet under the terms and conditions of the
Agreement, comply fuily with the specifications as set forth in Schedule 1 hereto, and shall

thereby adhere [as applicable] to raitway safety requirements and/or regulations. Permissicn for




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

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

8.1

Transnet undertakes 1o promplly comply with any reascnable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that 4elates to
the Services as may be necessary for the Service Provider to perform the Services, but for ne
other purpose. However, Transnet's compliance with any request for information’is subject to any
internal security rules and requirements and subject to the observance by the Service Provider of
its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable nolice of any information it requires in
accordance with clause 7.1 above,

Subject to clause 13 [Service Providers Personnef], Transnet agrees to provide the Service

Provider or its Personnel such access to and use of its facilitiesas is necessary to allow the Service

Provider to perform its obligations under the Agreement.

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

The Service Provider shall:

a) respond promplly to all complaints and enguiries from Transnet;

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

c) conduct its businessiin a professional manner that will reflect positively upeon the Service
Provider and the Service Provider’s Services;

d) keep full records clearly indicating all transactions concluded by the Service Provider
relating 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 all times maintain in fuli force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Services and the conduct of
the business and aclivities of the Service Provider;

£ ohserve and ensure compliance with all requirements and obligations as set out in the
fabour and related legislation of South Africa, including the Qccupational Health and Safety
Act, 85 of 1993;

a9) comply with all applicable environmental legislation and regulations, and demonstrate
sound envirenmental policies, management and performance; and

h} ensure the validity of afl renewabie certifications, including but not limited to its Tax
Clearance Cerlificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnel 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




8.2

liabifity and without prejudice to any claims which Transhet may have for damages against

the Service Provider,

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

al

b)

o}

d)

2)

f)

h)

b

k)

m)

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

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

endeavour 1o provide the highest possible standards of service and professionalism, with a
reasonable degree of care and diligence;

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

treat #s own Perscnnel, as well as all Transnet's officers, employees, agents and

consuitants, with fairess and courtesy and respect for their human rights;

practice and promote its own internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred to in clause 22 — Fquality and Diversity),

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

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

not aliow a conflict ol interest to develop belween its own interests [or the interests of any
of its other customers] and the interests of Transnet;

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

not mistead Transnet or its officers, employees and stakeholders, whether by act or
amission;

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

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

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

) 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 he 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 refevant Work

Order [which wilt be invoiced to Transhet at cost].

Date R Cormpany Samp
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i1

9.3

9.4

Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Pravider all reasonabie 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 te Transnet at cost with no administration fee; and

d) wilt only be reimbursed if supported by relevant receipts,

All Tax Invoices relating to Fees, out of pockel expenses and, if applicable, travel and
accommodation costs, will provide the detall for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, ipciude VAT as &

separate item.

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

105

Transnet shall pay the Service Provider the amounts stipulated in the refevant schedule or Work
Order, subject to the terms and conditions of the Agreement.

Transnet shalf pay such amounts to the Service Provider, upon receipt of a correct and undisputed
Tax Invoice logether with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoices, or such portion of the Tax Invoices which are
undisputed become duc and payable to the Service Pravider for the provision of the Services, in

terms of clause 10.4 below.

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

at the applicable rate.

Unless otherwise provided for in the Work Order(s) appended to the Agreement, Tax Invoices
shall be submilted together with a month-end statement. Payment against such month-end
staterment shall be‘made by Transnet within 30 [thirty] days after date of receipt by Transnet of
the statementdogether with all undisputed Tax Invoices and supporting documentation.

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

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

FEE ARIUSTMENTS

IS

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

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

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

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

121

12.2

Title to Confidential Information

aj

b)

d)

Transnel will retaln all right, title and interest in and to its Confidential Informaticn and
Background Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and lo the Confidential Information and Background Intellectual
Property that is proprietary to Transnel. 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, royaity free, non-exclusive
licence to use Transnet's Background Intellectual Property only for the Permitied Purpose.

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

The Service Provider shall grant to Transnel an irrevocable, royalty free, non-exclusive
licence Lo use the Service Provider's Background Intelfectudl Property for the Permitted
Purpose. This licence shall not permit Transnet to sub-license to other parlies.

The Service Provider shall grant Transnet access to the ServicerProvider's Background
Intellectual Property on terms which shall be fona fide negotiated between the Parties for
the purpose of commercially exploiting the Foreground Intellectual Property, to the extent

that such access is required.

Title to Inteilectual Property

a)

B}

c}

d}

All righl, Gtle and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the Service Provider, #is researchers, agents and empioyees shall vest in
Transnet and the Service Provider acknowiledges that it has ne claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the termination or cancellation of the Agreement dispute the validity or
enforceability of such Foreground Intellectual Property, or cause to be done any act or
anything contesting or in any way impairing or tending to impair any part of that right, title
and interest te any of the Foreground Intellectual Property and shall not counsel or assist

any person to do so.

Transnel shall be entitled to seek protection in respect of the Foreground Intellectual
Praperty anywhere in the world as it shall decide in its own absolule 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 suppert of the prosecution or
maintenance of any such protection, Transnet shall notify the Service Provider who shail
have the right of first refusal to file or continue prosecution or maintain any such
applications and to maintain any prolection issuing on the Foreground Intellectual
Property.

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

above the sums payable in terms of the Agreement. The Service Provider undertakes to
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124

12,5

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

assignment of the Foreground Intellectual Property to Transnet.

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Fereground Intellectual

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

Transnet’s Background Inteflectual Property and/or Confidential Information shall-be exclusively

owned by Transnel. The Service Provider shell disclose promptly to <Transnet all such

improvements, developments, adaptations and/or modifications, inventions or discoveries. The

Service Provider hereby undertakes to sign all documents and do all things as may be necessary

to effect, record and porfect the assignment of such improvements, developments, adaptations

and/or medifications, inventions or discoveries tc Transnet and the Service Provider shall
reasonably assist Transnet in altaining, maintaining or documenting ownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any party to act’on or use in any way any Confidential
information belonging to Transnet whether or not such party is aware of such Confidential
Information, and shall promptly/notify Transnet'of the information i it becomes aware of any
party so acting, and shall previde Transnet the information with such assistance as Transnet
reasonably requires, at Transnet’s cosband expense, to prevent such third party from so acting,
Unauthorised Use of Intellectual Property

a) The Service Provider agrees to notify Transnet in writing of any conflicting uses of, and
applications. of ‘registrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Service Provider acguires knowledge and Transnet shail have the
right, as its own option, to proceed against any parly infringing its Intellectual Property.

) [Tshail 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,
alt Transnet’s cost, in whatever measure including legal action to bring any infringement of
ilfegal use to an end.

C) The Service Provider shaill cooperate to provide Transnet promptly with alt relevant
ascertainable facts.

) 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.




13 SERVICE PROVIDER'S PERSGNNEL

13.1

13.2

13.3

13.4

13.5

The Service Provider's Personnel shall be regarded al alf Umes as empicyees, 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 Transnel.

The Service Provider warrants that all its Personnel will be entitied to work in South Alrica or any

other country in which the Services are lo be performed.

The Service Provider will ensure that its Personne! comply with ali reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but not limited to security
regutations, pelicy standards and codes of practice and health and safety requirements]. The
service Provider will ensure that such Personnel at all times act in aflawful and praper manner in

accordance with these requirements,

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

Provider from the performance of its-obligations under the Agreement.

The Service Provider agrees tol use all reasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Services. If any re-assignment by the Service Provider of those
Personnel is necessary, or if Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, indluding where any such Personnel are, or are expected to be or have been
absent for any period, then the Service Provider will promptly supply a replacement of equivalent
calibre and experience,nand any such replacement shall be approved by Transnet prior to

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

14 LIMITATION OF LIABILITY

14.1

14.2

14.3

Neither Party excludes or limits Hability to the other Party for:

a) death or personal injfury due to negligence; or

) fraud.

The Service Provider shall indeminify and keep Transnet indemnified from and against liability for
damage to any Transnet properly [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet fo the extent that it results from any act of or omission by the
Service Provider or its Personnel in connecticn 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 oceurrence or a series of related occurrences in a single calendar year, such amount to be
agreed in writing by the Parties.

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

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

W
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14.4

14.5

14.6

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

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

Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Parly be liable to the other for indirect or consequential foss or damage or inciuding
indirect or consequential ioss of profits, business, revenue, goodwill or anticipated savings of an

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

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

Nothing in this clause 14 shall be taken as miting the liability of the Service Providerin respect of

clause 12 [intoflectial Property Rights] or dlause 16 [Confidentislity].

INSURANCES

15.1

15.2

16.1

Without limiting the lisbility of the Service Provider under the Agreement, the Service Provider
shall take out insurance in respect of all risks for which it is prudent for the Service Provider to
insure against, including any liability it may have as a resuit of its activities under the Agreement
for theft, destruction, death or injury to any persensand damage to property. The level of
insurance will be kept under review by Transnet, on an annual basis, to ensure its acequacy,
provided that any variation to the level of sughiinsuranee shall be entirely at the discretion of the
Service Provider.

The Service Provider shail arrange insurance with reputable insurers and will produce to Transnet
evidence of the existence of the policies on an annual basis within 30 [thirty] days after date of

policy renewals,

CONFIDENTIALITY

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

a) not to/divulge er disciose to any person whomsoever in any form or manner whatsoever,
either directly’ or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, clher then when called vpon 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
secking appropriate refief or the instituting of a defensive action to protect the Confidential
Information concerned;

i) not to use, exploit, permit the use of, directly or indirectly, or in any other manner
whatsoever apply the Confidential Tnformation, disclosed Lo 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 Conficential Information,




16.2

d) not to de-compile, disassemble or reverse engineer any compositicn, 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 permil these tasks to be camried out except in the
performance of iLs obligations pursuant to the Agreement;

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

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

f} Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be dealt with as
“restricted” or shall be dealt with according to any other appropriate levelof confidentiality
refevant to the nature of the information concerned, agreed between the Parties concerned
art stipulated in writing for such infoermation in such cases;

g} the Partics shall not make or permit to be made by any other person subject to their
control, any public statements or issue press releases or disclose Confidential Information
with regard to any matter related to the Agreement, Gnless written authorisation to do so

has first been cbtained from the Party first disciosing such information;

h} each Party shall be entitied to disclose such aspects of Confidential Information as may be
relevant to one or more technicalty qualified employees or@onsultants of the Party who are
required in lhe course of their duties to receive the Confidential Information for the
Parmitted Purpose providedithat the employee or consultant concerned has a legitimate
interest therein, and then only to the extent necessary for the Permitted Purpose, and is
informed by the Party of the confidential nature of the Confidential Information and the
chiigations of the confidentiality to which such disclosure is subject and the Party shall
ensure such employees or consuitants honour such obligations;

i) each Party shall notify the other Party of the name of each person or entity to whom any
Confidential Information has been disclosed as socn as practicable after such disclosure;

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

k) each Party may by written notice to the other Party specify which of the Party’s employees,

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

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 Persannel;
or

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

confidentiality; or
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16.3

o) can be proved to have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentizlity; 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 effecl from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furrished to
the Service Provider by Troansnet pursuant to the Agreement shall be returned to Transnet
including, witheut limitation all corporate identity equipment including dies, blocks, labels,
advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

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

required by the terms of the Agreement or Work Crder, Transnet may cancel the Agreement or Work

Order in 5o far as it relates to the unexecuted work or rejected parlion of the Service, and, in such event,

the provision of any remaining commitment shall remain subject in all respects to these conditions.

TERM AND TERMINATION

18.1

18.2

183

18.4

Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is [®]
and the duration shall be for a 12 [twelve] moath period, expiring on [#7, unless:

a) the Agreement is terminated by either Party in accordance with the provisions incorporated
herein or in any schedules or annexures appended hereto, or otherwise in accordance with
law or equily; or

b} the Agreement is extended al Transnel's option for a further peried fo be agreed by the
Parties.

Either Party may terminate the Agreement forthwith by notice in writing to the other Parly where

the other Party has committed a material Default and, where such Default is capable of remedy,

has failed to remedy stch Default within 30 [thirty] days of receiving notlice specifying the Default
and requiring its remedy.

Either Party may terminate the Agreement forthwith by notice in wiiting to the other Party when

the otherPartv is unable to pay its debts as they fall due or commils any act or omission which

wiould be an act of insolvency in terms of the Insolvency Acl, 24 of 1936 [as may be amended
from time to timel, 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 dissclution;

c) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or
d) any similar action, application or proceeding in any jurisdiction to which it is subject.

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

ownership of shares, membership of the board of directors, agreement or otherwise.
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18.6

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service

Provider 30 [thirty} days' wrilten notice.

Motwithstanding 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

191

19.2

18.3

16.4

19.5

19.6

19.7

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

effect,

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliverables and
property belonging to Transnet [or, in the event of termination of a Work Order, such as is
relevant to that Work Order] which may be in the possession of, or under/the control of the
Service Provider, and cerlify to Transnet In writing that this has been done.

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

and delete copies so held.

In the event that the Agreement is-terminated by the Service Provider under clause 18.2 [Term
and Termination], or in the event that a Work Order is terminated by Transnet under clause 18.5
[Term and Termination], Transnet will pay to the Service Provider all outstanding Fees
{apportioned on a gro rata basis] relating to the work undertaken by the Service Provider up untl
the date of such termination, Transnet will also pay the costs of any goods and materials ordered
by the Service Provider i relation to the such work for which the Service Provider has paid or i$
leqaily obliged o pay, inwhich case, on delivery of such goods or materials, the Service Provider
will promptly deliver such goods and materials to Transnet or as it may direct.
The provisions of clauses G [Definitions], & [Warranties], 12 [Inteflectual Property Rights], 14
[Limitation of ‘Liability], 16 [Confidentiality], 19 [Conseguence of Termination], 25 [Dispute
Resofttionf 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
remecy such breach within 30 fthirty] Business Days of wrilten notice thereof, the other Party
[hereinafter the Aggrieved Party), shall be entitied, in addition to any other rights and remedies
thal it may have in terms of the Agrecment, lo terminate the Agreement forthwith without any
Hiability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.
Should:
ay the Service Provider effect or attempt to effect a compromise or composition with its
creditors; or
23] either Party be provisionally or finally Hquidated or placed under judicial management,

whelher provisionally or finally; or

Drabe & L1



) eithar 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 Habilities generally, or commit any act or omission
which wouid be an act of insolvency in terms of the Insolvency Act, 24 of 1936 |as may be
amended from time to time];

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

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

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

20 ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prigr

written consent of the other. Further, in the event that Transpet wishes to assign er novate the

Agreement fo any third parly, Lhe Service Provider agrees that it shall not unreasonably withhold or delay

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

reascnable legal costs incurred by it as a direct result of such assignment or novaticn.

23 FORCE MAJEURE

21.1

21.2

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

performance shall be reasonably extended.

Each Party will take all reasonable steps by whatever lawful means that are available, to resume
full performance as soon as practicable and will seck agreement to modification of the relevant
provisions of the Agreement in order to accommodate the new drcumstances caused by the act of
force majeure. If a Party Tails Lo agree to such modifications proposed by the other Party within
90 [ninetyj days of the act of force mafeure first occurring, either Party may thereafter terminate

the Agreemenlwith immediate notice,

22 EQUALITY AND DIVERSITY

22.1

22.2

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, religicus belief, sexual orientation or part-time status. This provision
applies, but is not fimited to employment, upgrading, work environment, demction, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of

compensation and selection for training,

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

amendments and re-enactments thereof,
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24

25

26

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.

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

Agreement, or prejudice the right of that Party o institule subsequent agtion,

PARTIAL INVALIDITY

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

DISPUTE RESOLUTION

251 Should any dispute of whatsocver nature arise hetween the Parties concerning the Agreement,
the Parties shall try (o resolve the dispute by negoliation within 10 [ten]"8Business Days of such
dispute arising,

252 1f the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party acgordingly, which proceedings shall be held in
Johannesburg.

25.3  Such dispute shali be finally resolved in accordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA,

254 This clause constitutes an Irrevocable consent by the Parties to any proceedings in terms hereof,
and neither of the Parties shall be enlitled to withdraw from the provisions of this clause or claim

at any such proceedings thatit is not bound by this clause 25.

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

Agreement is terminated for any reason.

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

Jurisdiction, where grounds for urgency exist.

ADDRESSES FOR NOTICES

Z6.1 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
(i) For legal notices; fe)
Fax No. [#]

Atlention: Legal Department
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(i For cormmercial notices: [@]
Fax No. {e]

Atfention: [#]
)] The Service Provider
0] For legal netices: [#]
Fax No. {#]
Attention: [e]
(i)  For commercial notices: [#]
Fax No. [®]
Attention: [#]
26,2 Any notice shall be addressed to a Party at its physical address or delivered by hand, or sent by
facsimile.
26.3  Any notice shall be deemed o have heen given:
aj if hand delivered, on the day of delivery; on

b) if posted by prepaid registered post, 10-ften] daysafter the date of posting thereof: or

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

nexd Business Day.

WHOLE AND ONLY AGREEMENT

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

27.2  The Parties hereby confinm that the Agreement replaces all other agreements which exist or may
have existed in any form whatever between them, with regard to the subject matter dealt with in
the Agreement, including any annexures, appendices, schedules or Work Order{s} appended

hereta.

AMENDMENT AND CHANGE CONTROL

281 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 Inthe event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree
any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution].

o e
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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 stetutory provision as from time to time amended, extended or re-
enacted and any requlations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory wrovision or introduction of any new statulory
provision has a material impact on the obligations of either Party, the Parties witl negotiate . in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable pericd of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to have the matter determined in

accordance with clause 25 [Dispute Resolution] above.

COUNTERPARTS

The Agreement may be signed in any number of counterparts, all of which taken together shall constitute

one and the same instrument, Cither Party may enter into the Agreement by signing any such

counterpart.

00000000




Transnet Reauest for Guotation No DNR PE3-86/ 10291 Page 15 of 17

Section 4
YENDOR APPLICATION FORM

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

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

[with bank stamp]

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

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]

4. Certified copy of Share Certificates [CK1/CK2 if CC]

5. A letter on the company’s letterhead confirm physical and postal addresses

6. ©Criginal valid SARS Tax Clearance Certificate

/. Certified copy of VAT Registration Certificate

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

9. A signed letter from your auditor or accountant confisming most recent annual turnover

figures

Company trading name

Company registered name
Company Registration Number or ID Number if a Sole Proprietor _ S
Form of entity [V} e :.CC Trust .. b{y'Ltd . Limited "Pa'ft'h'e'r'shib: Sole.?ro'p'rictdr 8

VAT number [if registered]

Campany telephone number

Company fax number R AREAE IOy co U L

Company email address

Company website address :
Bankname -~ . et pranch & Branch code
Account hoider RIS S Bank account number

Postal address
Code

Physical Address

s Signature Oate & Company Stamg
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ranenel Redriest for Cuotation No DNR 2

Contact person
Designation

Telephone

Email
Annual turnover range [last financial year] -~ .<RS5m
Does your company provide h Products
Area of delivery - National

Is your company @ public or private entity
Does your company have a Tax Directive or IRP30 Certificate

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

Complete B-BBEE Ownership Details:

% Black T % Black women
ownership 70 : . ownership o7
Does your company have a B-BREE certificate Yes

What is your B-BBEE status [Leval 1 t0'@ / Unknown]

How many perscnnel does the firm employ Permanent

Page 16 of 17

Code ......
RS-35m ... >R35m{ .
Services Both
Provincial Local
Public - & -Private
Yes 9 No

N

IFyou are an existing Vendor with Transnet please eoiplele the folfowing:

Transnet contact person
Contact number

Transnet Operating Divisien -~

Doty authorised tosign for and on behalf of Company / Organisation.

Name _ Designation

Signature - Date

Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

T is hereby certified that -

Representative(s) of

{name of company)

attended the information briefing session in respect of the proposed Service to be rendered in terms
af this RFQ o ..o 2013,

e Sl Date 8 Company Stamp



NON-DISCLOSURE AGREEMENT

THIS AGREEMENT ismade at ... onthe ... . dayof. .. ... ... 2009
BETWEEN:

Transnet Limited (“Transnet’) (Registration No. 1990/000900/06)

whose registered office is at 49" Floor, Carlton Centre, 150 Commissieher Street,

Johannesburg 2001, Gauteng, Republic of Scuth Africa

and

whose registerad office is at

WHEREAS

Transnet and the Company wish 10 exchange Information (as defined below) and it is
envisaged that each party may from time fo time receive Information relating to the other in
respect thereof. In consideration of each party making available to the other such Information,
the parties jointly agree that any dealings between them shall be subject to the terms and
conditions, of this Agreement which themselves will be subject to the parameters of the

Proposai.
IT IS HEREBY AGREED

1. Interpretation

In this Agreement.-

“Agents” means directors, officers, employees, agents, professional advisers,

contractors or sub-contractors, or any Group member;
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“‘Confidential Information” means any information or other data relating to one party
(the “Disclosing Party”) and/or the business carried on or proposed or intended to be
carried on by that party and which is made available for the purposes of the Proposal to
the other party (the “Receiving Party”) or its Agents by the Disclosing Party or its Agents
or recorded in agreed minutes following oral disclosure and any other information
otherwise made available by the Disclosing Party or its Agents to the Receiving Party or
its Agents, whether before, on or after the date of this Agreement, and whether in writing
or otherwise, including any information, analysis or specifications derived from,
containing or reflecting such information but excluding information which:-

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

(b}  was lawfully in the possession of the Receiving Party or its Agents {as can be
demonstrated by its written records or other reasonable evidence) free of any
restriction as to its use or disclosure prior to its being sordisclosed; or

{(c) following such disclosure, becomes available to the Receiving Party or its Agents
(as can be demonstrated by ifs written records or other reasonable evidence) from
a source other than the Disclosing Party or its Agenis, which source is not bound
by any duty of confidentiality owed, directly orindirectly, to the Disclosing Party in
refation to such infermation;

‘Group” means any subsidiary, any holding company and any subsidiary of any holding

company of either party;

‘Information” means all information in whatever form including, without limitation, any

information relating to/systems, operations, plans, intenticns, market opporiunities, know-

how, trade secrets and business affairs whether in writing, conveyed orally or by
machine-readable medium; and

‘Propesal’wmeans the aggregation of Transnet's Reguest for Information (RF!) and

Request for Froposal (RFP).

Confidential Information

2.1 The Receiving Party will ireat and keep all Confidential Information as secret and
confidential and will not, without the Disclosing Party’s written consent, directly or
indirectly communicate or disclose (whether in writing or orally or in any other
manner} Confidential Information to any other person other than in accordance with
the terms of this Agreement.

2.2 The Receiving Party will only use the Confidential Infermation for the sole purpose

of technical and commercial discussions between the parties in relation to the
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2.3

2.4

2.5

26

Proposal or for the subsequent performance of any contract between the parties in

relation to the Proposal.

Notwithstanding clause 2.1, the Receiving Party may disclose Confidential

Information:

(a) To those of its Agents who strictly need to know the Confidential Information
for the sole purpose set out in clause 2.2 provided that the Receiving Party
shall ensure that such Agents are made aware prior fo the disclosure of any
part of the Confidential Information that the same is confidential and that they
owe a duty of confidence o the Disclosing Party. The Receiving Party shall
at all times remain liable for any actions of such Agents that would constitute

a breach of this Agreement; or

{by to the extent required by law or the rules of any ‘applicable regulatory

authority, subject to clause 2.4 below.

in the event tha! the Receiving Parly is required to disclose any Confidential
Information in accordance with clause 2.3 (i) above, it shall promptiy notify the
Disclosing Party and co-operate with the Disclosing Party regarding the form,
nature, content and purpose of such disclgsure or any action which the Disclosing

Party may reasonably take to challenge the validity of such reguirement.

In the event that any Confidential Information shall be copied, disclosed or used
otherwise than as permitted under this Agreement then, upon becoming aware of
the same, without prejudice to any rights or remedies of the Disclosing Party, the
Receiving Party shall as scon as practicable notify the Disclosing Party of such
event and if requested fake such steps (including the instituton 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.

All Confidential Information shalt remain the property of the Disclosing Party and its

disclasure shall not confer on the Receiving Party any rights, including intellectual

property rights, over the Confidential Information whatscever beyond those

contained in this Agreement.

Records and return of information

3.1

3.2

The Receiving Party agrees {o ensure proper and secure storage of all Information
and any copies thereof to at least the same standard as the Receiving Party keeps
its own Confidential Information. The Receiving Party shall not make any copies or
reproduce in any form any Confidential Information except for the purpose of

disclosure as permitted in accordance with this Agreement.

The Receiving Party shall keep a written record, fo be supplied to the Disclosing

Party upon request, of the Confidential Information provided and any copies miade
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thereof and, so far as is reasonably practicable, of the location of such Confidential
Information and any copies thereof.

3.3 The Receiving Party shall, within seven days of receipt of a written demand from
the Disclosing Party or of its ceasing to be interested in the Proposal:
(@) Return ali written Confidential Information {including all copies); and
() expunge or destroy any Confidential Information from any computer, word
processor or other device whatsoever into which it was copied, read or
programmed by the Receiving Party or on its behalf (inchuding by any person
The obligations in this clause 3.3 shall not apply to the extent that (but only for so

long as) it is necessary to retain copies for the purpose of providing. information to

any regulatory authority in accordance with clause 2.3 {b) abave.

3.4 The Receiving Party shall on request supply a certificate signed by a director as to

its full compliance with the requirements of clause 3.3 {b)above.

Announcements

4.1 Neither paity will make or permit to be made any announcement or disclosure of its
prospective interest in the Proposal without the prior written consent of the other
party.

4.2 Neither party shall make use of the other party’'s name or any information acquired
through its dealings with the other party for publicity or marketing purposes without

the prior written consent of the other party.

Duration

The obligationsdef each party and its Agents under this Agreement shall survive the
termination of any discussions or negotiations between the parties regarding the

Proposal and continue thereafter for a period of 5 (five) years.

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 Proposal and in compiying with the terms of this

Agreement.

Adequacy of damages

Nothing contained in this Agreement shall be construed as prohibiting the Disclosing
Party from pursuing any other remedies available by 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.

~ O U iy A ,3: )
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3. Privacy and Data Protection

8.1

8.2

The Receiving Party undertakes to comply with South Africa’s general privacy
protection in terms of the Bift of Rights (Section 14) in connection with this Proposal
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.

The Receiving Party warrants that it and its Agents have the appropriate technical
and organisational measures in place against unauthorised of uniawful processing
of data relating to the Proposal and against accidental loss or destruction of, or

damage {0 such data held or processed by them.

9. General

9.1

9.2

9.3

9.4

9.5

96

josure Agroamant

Neither party may assign the benefit of this Agreement or any interest hereunder
except with the prior written consent of thesother, save that Transnet may assign
this Agreement at any time to any member of the Transnet Group.

No failure or delay in exercising any right; power or priviiege under this Agreement
will operate as a waiver of it, nor will any single or partial exercise of it preclude any
further exercise or the exercise of any right, power or privilege under this
Agreement or otherwise:

The provisions of thistAgreement shall be severable in the event that any of its
provisiong are held by a court of competent jurisdiction or other applicable authority
to be invalid, void or otherwise unenforceable, and the remaining provisions shail
remain enforceable to the fullest extent permitted by law.

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

Nothing in this Agreement shall constitute the creation of a partnership, jeint
venture or agency between the parties.

This Agreement will be governed by and construed in accordance with South
African law and the parties irrevocably submit to the exclusive jurisdiction of the

South African courts.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

by their respective duly authorised representatives.

For and on behaif of
TRANSNET LIMITED

duly authorised thereto

For and on behalf of

duly authorised thereto

Date:

Name: Name:
Position: Position:
Signature: Signature:
Date: Date:
AS WITNESS: AS WITNESS:
Name: Name:
Signature: Sighature:
Date: Date:

| AS WITNESS: AS WITNESS:
Name: Name:
Signature; Signature:

Date:

Nor-Lisclosure Agreament
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Transnet aims to achieve the best value for money when
buying or selling goods and obtaining services. This, however,
must be done in an cpen and fair manner that supports and
drives & 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 tenderers;

»» Section 217 of the Constitution - the five pillars
of Public PSCM {Procurement and Supply Chain
Management): fair, equitable, transparent, competitive
and cost effective;

»» The Public Finance Management Act (PFMA);

»» The Broad Based Black Economic Empowerment Act
(BBBEE); and

»» The Anti-Corruption Act.

This code of conduct has been compiled to formally apprise
Transnet Suppliers of Transnet's.expectations regarding
behaviour and conduct of its Suppliers.

Transnetis. inthe process of transforming itself into a self-
sustaining State Owned Enterprise, actively competing in
the logistics industry. Our aim is to become a world class,
profitablejdogisticsorganisation.Assuch,our transformaticn
is focused on adopting a performance culture and to adopt
behaviours that will enable this transformation.

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

»» Transnet and its employees will follow the laws of this
country and keep accurate business records thatreflect
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:

- Hlegally influence their judgement or conduct
or to influence the outcome of a sourcing
aclivity;

~Winorretain business or to influence any act
or decisionof any person involved in sourcing
decisions; gain an improper advantage.

»» There may be times when a supplier is
confronted  with fraudulent or corrupt
behaviour of Transnet employees. We expect
our suppliers to use our “Tip-offs Anonymous”
Hotline to repert these acts - 0800 003 056.

Transnet is firmly committed to free and
competitive enterprise.

> Suppliers are expected ta comply with all
applicable laws and regulations regarding
fair competition andantitrust practices

= Transnet does not engage non-value adding
agents of representatives 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 regulations. Although Transnet
cannot control the actions of our suppliers,
we will not tolerate any itlegal 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, BBBEFE status, etc.):

=~ Corrupt activities listed above; and harassment,
intimidation or other aggressive actions towards

ransnet employees.

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

#» Suppliersmustrecordandreportfactsaccurately,
honestly and objectively. Financial recosds must
be accurate in all material respects.

»» Dolng business with family members.

»» Having a financial interest in another company in

our industry.

Show that you support good business practice by logging onto
* iers. et and completing the form.
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This will aliow us to confirm that you have received, and agree to, the terms and conditions set out in our Suppliers Code of Conduct.






