TRANSNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD

Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: ERAC ~ DINR 216770

FOR THE SUPPLY OF:

WORK REQUIRED AT:

PERIOD ORCONTRACT:

ISSUE DATE:
CLOSING DATE:
CLOSING TIME:
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DATE AND TIME:
VALIDITY:

NB:

WATER TREATMENT OF COOLING TOWERS FOR
AIR-CONDITIONERS IN LOLIWE HOUSE

LOLIWE HOUSE

12 MONTHS

09 OCTOBER 2013

24 OCTOBER 2013

10:00

50 FISH EAGLE ROAD - BAYHEAD
18 OCTOBER 2013 @ 10:00 AM
24 OCTOBER 2014

DOCUMENTS TO BE SUBMITTED IN DUPLICATES



Transnet Reguest for Quotation No. ERAC — DNR 10770 Page 2 of 16

Section 1
NOTICE TC BIDDERS

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

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

Tender Box

L Responses to RFQ

Responses to this RFQ must not include documents or reference relatifg 9, any, other guotation or

proposal. Any additional conditions must be embodied in an accompanymgUeiie.

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

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

Verification Certificate. Ali procurement tfansactions#ill be evaluated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in terms of\thePreferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulations, Reéspondents are to note the fotlowing:

«  Proposalg wilhbe @aluated on price which will be allocated 80 points and preference which will

bé alldeated 20 points, dependent on the value of the Services

=0 The 89720 preference point systermn applies where the acquisition of the Services wilf be less
an R1 000 000.00.

o If the 80/20 preference point system is stipulated and all Bids received exceed R 000 000.00,
the RFP will be cancelied

In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:
a) Verificaion Agencies accredited by the South African National Accreditation System
{SANAST; or
b} Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based on the following:

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

Respondent’s Signature Date & Company Stamp
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d)

e)

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

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

Exempted Micro Enterprises ~ EME [i.e. annual turnover less than R5 million]:

In accordance with B-BBEE Codes of Good Practice {Statement 000, Section 4], any enferprise with
an annual total revenue of R 5 million or less qualifies as an EME.

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

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

Sufficient evidence to qualify as an EME would be a 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’d turnover, black
ownership / black female ownership and B-BBEF status level.

Respondents are regired to furnish proof of the above to TransnelN[iéy a detailed scorecard as
stipulated above in respect of Large Enterprises and QSFs, or acerfificately respect of EMES].

Transnet will accordingly allocate a maximum of 20 [twenty] Boints in accordance with the
80G/20 preference point system prescribed in the Preferential™Pfocurement Policy Framework Act
(PPPFA}, Act 5 of 2000 and its Regulations to the Respendent’s final score based on an entity’s B-
BBEE scorecard rating. fRefer Apnexure dAdfor fudthicr 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 zero heing allocated for, 5 BBEE.

[Refer section 4, Vendor Appligation Form, for Returnable Documents reguired]

3 Communication

a)

b}

Respondents @r&ywaredsthat a response will be liable for disqualification should any attempt be
made by@Respondgnt either directly or indirectly to canvass any officer(s) or employee of Transnet
in re§pediPofl thi®'RFQ between the closing date and the date of the award of the business.

A RBspongént may, however, before the dosing date and time, direct any written enquiries relating

to%he RFQ to the following Transnet employee:

Name: Ms Helen Sigcau John Groenewald
Email: Helen.Sigcau@iransnet.net John.Groenewald@iransnet.net
Tel: (031) 361 5839 (031} 361 6082

RFQ documents may be obtained on or after Wednesday 09 October 2013 at the Reception, Tender

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

A non-refundable tender fee R150.00 (Inclusive of Vat) is applicable for tender (ERAC-DNR

10770).Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,
Branch Code 004805,

Page 3 of 16
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¢)  Respondents may alse, at any time after the closing date of the RFOQ, communicate with the

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

Email tac.secretariat@iransnet.net

4 Tax Clearance

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

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

5 VAT Registration

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

& Legal Compliance

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

and local laws and regulations.

7 Changes to Quotations

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

8 Pricing

All prices must be quoted in South African Rand op a%ixgd price basis, excluding VAT.

9 Prices Subject to Confirmation

Prices quoted which are subject to eonfirmationfwill not be considered.

10 Negotiations

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

number of shart-listed Respohdents.

i1 Binding Offer

Any QuotationWurnished pursuant to this Request shail be deemed to be an offer. Any exceptions to this

statémeng must be clearly and specifically indicated.

12 Disclaimers

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

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

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

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

® disqualify Quotations submitted after the stated submission deadling;

* net necessarily accept the lowest priced Quotation;

® reject all Quotations, if it so decides;

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

Respondent's Signature Date & Company Stamp
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" award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
o split the award of the order/s between more than one Supplier/Service Provider; or

® make no award at all.

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

I/We da hereby certify that J/we

have/have nof been found quilty during the preceding 5 [five] years of a serious breach of taw,

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

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that TrafsneflSOC/Ltd reserves the right to exclude any Respondent
from the bidding process, should that pefson orfentity have been found guilty of a sericus breach of law,

tribunat or regulatory obligation,

13 EVALUATION CRITERIA

14 TRANSNET WILL UTINISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A'SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
s Adminisirative responsiveness - Completeness of response and returnable documents
) Substantive responsiveness — Prequalification criteria, i any, must be met
e Weighted evaluation based on 80/20.preference point system:;
- Pricing and price basis {firm] - whilst not the sole factor for consideration, competitive pricing

and overall leval of unconditional discounts? will be critical

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

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

Respondent’s Signature Date & Company Stamp




Transnet Request for Quotation No. ERAC — DNR 14770

15

i6

17

i8

i9

Ps =
Pr -
Privin =

Score for the Bid under consideration

Price of Bid under consideration
Price of lowest acceptable Bid

- B-BBEE status of company

Page 6 of 16

Preference points will be awarded to a bidder for attaining the B-BBEF status leve! of contribution

in accordance with the table below: fDefete column that is nof applicable]

| B-BBEE Status Level Nutiber of points

of Contributor {B0/20 system)

1 20

2 18

3 16

4 12

5 8

6 6

7 4

8 2
Non-compliant 0

contributor

Validity Period

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

This RFG is valid until

Banking Details
BANK:

BRANCH NAME / CODE:

ACCOUNT HOLDER;

ACCOUNT NUMBER;

CompanyRegistration

Registration number of company / C.C.

Registeragd name of company /f C.C.

Disclosure of Prices Quoted

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

other Respondents:

YES

NG

Returnable Documents

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

below.

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

Pocuments, as detailed below.

Respondent’s Signature
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Failure to provide all these Retumable Documents will resuft in a Respondent’s disqualification.
Respondents are therefore urged to ensure that all these Documents are returned with Hhair

Quotations.

All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the Respondent.
Please confirm submission of these mandatory Returnable Documerts by so indicating [Yes or Noj in the table

below:

Submitted - |

mable D :
Rety e Documents [YesorNo]

SECTION 1 : Notice to Bidders

Valid B-BBBE Verification Certificate]RSA Large Enterprises and QSEs] Note: failure to provide a valid

B-BBEE Verification Certificate at the dosing date and time of the tender will result
in an automatic score of zerc being allocated for B-BBEE scorecard

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

Nete: failure to provide a valid B-BBEE Verification Certificate at the closing date and time of the

tender will result in an automatic score of zero being aliocated for B-BBEE scorecard

Letter of Good Standing

SECTION 2: QUOTATION FORM

b)In addiion to the requirements of section (a) above, Respondents‘are further required to submit with their

Quotations the following essential Returnable Documents 8s detailed Delow.

Failure to provide all these Returnable Docunfents may\sesuit in & Respondent’s disqgualification.
Respondents are therefore urged to enstreythal aif these documents are returned with their

Quiotations.

All Sections, as indicated in the footer Gf each page, must be signed, stamped and dated by the Respondent.

Please confirm submission of these essentidl Returnabie Documents by so indicating [Yes or Noj in the table

helow:

Returnable Documents

Submitted
[Yes oF No]

SECTION 3 : Standagd Terms afgyConditions of Contract for the Supply of Goods or Services to
Traﬂsnet

SECTION 4 : Vendesfpplication Form

- A signed letter from Respondent’s auditor or accountant confirming most recent annual
turnever figures

SECTION 5; Certificate of Attendance

Respondent’s Signature

Date & Company Stamp
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Section 2

QUOTATION FORM
I/We

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

with the conditions related thereto.

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

the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3

hereof]; and

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

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

acceptance thereof shail constitute a binding contract between Transnet and me/us:

I/We further agree that if, after I/we have been notified of the acceptafig®af fay/dlr Quotation, Ifwe fail
to deliver the said goods/service/s within the delivery lead-time gffoted I rapsnet may, without prejudice
to any cther legal remedy which it may have, cancel the grder ahd re€over from me/us any expenses

incurred by Transnet in caliing for Quotations afresh andfes Raving to accept any fess favourable offer.

Price s¢hadule

I/We quote as follows for the goods redUired,%n_a"delivered nominated destination” basis, excluding
VAT:

:ttem RS i e P Unit Pﬁce- Total
S DescriptionefGoods . | CQuantity - Price
“No : ; Measure o : i
) o o) B ey
1 Water Treatment of) Coglihg Towers for Air- | each 24
Conditionets ingloliweHouse
Delivery Lead-Time from date of purchase order: [daysfweeks]

Notes to Pricing:

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

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

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

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

Respondent’s Signature Date & Company Starng
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2.2

2.3.

2.4,

2.5,

2.6

TRANSNET
LIMITED

(REGISTRATION NQ. 1996/000900/30)

TRADING AS TRANSNET FREIGHT RAIL

PART 2 - SPECIAL CONDITIONS OF CONTRACT

SCOPE

The Specification covers the reguirements for cleaning and de-scaling and
subsequent pericdic maintenance of Cooling Tower Circulation Systems by a
patented quality water treatment system at Transnet Bullding 02WDOHED
Lobiwe House, 151 South Coast rd., Rossbourgh, Durban, asegattached
specification (Part 3)

DEFINITIONS

Marager means the Technical Supervisor or any per§on appeinted by Transnet
Freight Rai from time to time to supervise and take chargeof the Contract.

Transnet Freight Rail is a business unit ofy Jransnet Limited, Registration No
90/00800/06, a Company registered under JAEYCompany Laws of the Republic of
South Africa.

Works means the works to be executed in terins¥of this contract.

EXTENT OF WORK:

The contractor shall execute af workNimséiccordance with the Specification Part 3.
WORK SITE:

The work site is sitdgteghin the Transnet Buliding 02WDOEU Loliwe House,
151 South Codgt 14, Boessbourgh, Durban

The work site shallhe képt clean and tidy at all times. Ali rubble shall be dumped ata
registereg Metrordumping site.

Contra€lorgshallMnrove cover and protect all furniture and equipment at all times.
ThesGonttacior shall supply and have available on the site at all times and A5 size
triplicate cafbon copy book with detachable sheets for receiving and recording
instractions by the Transnet Manager or other officers of Transnet. The Contractor
ghall request the person concerned to write the instruction in the site book to sign and
wrecord his official designiation. The Contracter shall countersign the instruction. The
contracter and Transnet Freight Rail's Manager shall take a copy of the instruction
— one capy to remain in the book.

SITE INSPECTION

A compuisory site inspection will be held. Prospective Tenderers are to mest at 5§
Fish Eagle Road Bavhead.

No tender will be considered unless accompanied by a Site Inspection Certificate that
has been signed by the Manager. A copy of this is attached. Enquiries may be made
to John Groenewald (031) 361-6082 or Cell 083 4587 430,

GUARANTEE

The Contractor shall, at his own expense, make good to the satisfaction of the
Manager all defective materiais and workmanship which may manifest themselves
within a period of twelve months after completion of the Works.

Water Treatment Contract Specification page 1 of 7



2.7

2.8

2.8

240

2,11

2.92

213

PROOF OF COMPETENCE

The Tenderer shall, if requested by Transnct Freight Rail, provide a statement of
works successfully executed previously as the evidence of his ability to complete the
Works specified in the contract.

TENDER PRICE

The amount tendered shall be inclusive of all transport, cartage of plant, etc. costs for
completion of the Works as specified in the contract documents.

VALUE ADDED TAX

The amount tendered shall be exclusive of value added tax.
ESCALATION

No claims for escalation in costs will be entertained in this contract.
SUPERVISION

The Contractor, or a responsible person empowered to act on his bé&half, shall be
present at the Work Site to supervise the Works and to receive thednstructions of the
Manager.

INCOMPETENT EMPLOYEES

All persons empioyed by the Confractor to carry out the Contragt shall be competent,
responsible and of good character.

if, in the opinion of the Manager, any person empieyed by the Contractor is inefficient,
negligent, disrespectfut or objectionabie, thedflanagertpay, after consultation with the
Contractor, instruct that such person be remgved from the Works.

HOURS GF DUTY/NORMAL WORKING HOURS

All work shall be carried out betwegn the hours of 07:00 and 16:30, Monday to Friday
unless otherwise arranged with the Techfiical Officer.

Water Treatment Contract Specification page 2 of 7



TRANSNET
LIMITED

(REGISTRATION NO. 1990/0009006/30)

TRADING AS TRANSNET FREIGHT RAIL

PART 3 - SPECIFICATION

FOR THE RESTORATION AND MAINTENANCE OF COOLING TOWER WATER

22

2.3

2.4

25
2.6

2.7

3.2

3.3

34
35

CIRCULATION SYSTEMS AT TRANSNET FREIGHT RAIL’'S TRANSNETY

BUILDING 02WDO016U LOLIWE HOUSE, 151 SCUTH COAST RO,
ROSSBOURGH, DURBAN,

SCOPE

The Specification covers the requirements for cleaning and de-scaling and™sibsequent
periodic maintenance of Cooling Tower Circulation Systems by a pat@ated quality water
treatment system.

System Reguirements

The system shall provide for chemical cleaning and de-scalig of cooling towers,
chiller tubes and pipe work. Furthermore it shall cdntrol alga€ and micro-organisms
and provide for the removal of sludge and other water born impurities.

The system shall incorporate the installatip of a programmable micro-processor
automatically controlled double headed/Pénistéitic pump which permits up to eight
dosing programs variations to each cigctllation/system.

The pump shall be of the positive displagefent type allowing daily programs. The
pump must be able to contral a weeklyd/-day} program. Program access shall be
secured by a pin code.

Copper and mild stegiNgortosioh coupons are to be installed in the system. The
coupons must be ifistalledNin such a way as to allow for easy removal for testing
pUrposes.

The eguiprment' §halbe guaranteed for two years.

The sySlem is t@ be based on patented water trealment products manufactured to
1SG=B002 Standard providing automatic feed of primary products and alternated
bfecide's ténsure surfaces remain free of scale and corrosive by-products.

Allerngtive equipment can be offered, this equipmeant must however be a patented
Rroduct manufactured to [SO 9002 Standard’s. Any alternative offer must be shown
se@parately and be clearly marked as an alternative offer.

Frequency Of Dosing And Water Analysis:

The system shall provide daily automatic feed of primary product and alternated
biocide, bleed off and discharge of TDS precipitation in solution.

Monthly analysis of condenser water is required and re calibration of equipment if
necessary.

Three menthly analysis of Chilled water is required. Corrective measures must be
taken if required, this must be included in tender offer.

A three monthly analysis of corrosion coupons is required.

Detaiied analysis results are to be handed to the Spoornet Engineer in writing at the
end of each month. This report forms part of the contract and payment will only be
passed upon receipt of the analysis report at the end of each month,

Water Treatment Contract Specification page 3of 7



6.2

7.1
7.2

8.1
8.2

9.1

9.2

1.
101

10.2

Resulis of Analysis

Results of analysis shall be used to verify and control water to comply with parameter
ranges hereunder

PH 8.3t0 10.5

Conductivity 1200 to 1300 microsiemen/em
TDS (Total dissolved solids) 600 to 750 ppm

Total Alkalinity 100 to 400 ppm

PCT 222 1 PCT333 04t00.6ppmCr

CL 100 20 to 30 ppm Mo

calcium hardness 100 TO 400 mg/l as CaCO,
Crgano phosphonate 5to 10 mg

{Organic phosphatase)

Total hardness BO0 max

Chiorides 300 max

Cyole of Concentration 5.7

Communication with Client

Discussion shall be held with the client od a monthly basis to review results of
analysis and agree to appropriate actiopssandfo ensure access to contractors for
monthly maintenance activity. The contracter Willarrange this meeting.

Water Conservation Measures:

The contractor shall establish and“maifttain correct delivery float levels in cooling
tower sumps ensuring onlippositive water requirements of system are met and to
prevent excess water inMower bgen wasted through sump overflow pipe.

The systerm shall pfovidé€ automatic discharge of totally dissolved solids (TDS).
Environmentdl reguirenients

The systgi shallbe €nvironmental friendly and safe t¢ use.

Thera shgh be,nc need to provide special protection.

Chemical Specification and Material Safety Data Sheet

e chemicals are required to be manufactured to 1508002

The contractor shall provide Materials Safety Data Sheets.

Micro Processor Controiled Dosage Pump:

The contracter shall supply and install a dosage pump that ensures exact automatic
delivery of feed for primary protective product, biccide’s and other water born

impurities.

There shall be provision for eight digital pregram settings and control shall be hy pin
code secured memaory pad.

Special Cleaning and Protective Products

Multifunctionai product shall provide coating to surfaces of ferrous and non-ferrous
metals to prevent scale deposit and corrosion.

Product shall ensure clean heat transfer surfaces, provide for the removal of sludge
and other water born impurities.

Water Treatment Contract Specification page 4 of 7



11.
111

12
12.1

122
12.3
12.4
13

13.1

Biocide’s and Micro Biocide’s

Biocide's shall be alternated twice monthly to eliminate immunity development by
algae, fungi or micro-organisms.

Cooling Tower Maintenance

Sludge and solids settled in the sump of the Cooling Tower's must be cleaned ocut
Monthly. The use of a portable pump and filter system to remove the sludge and
solids is required to minimise water loss.

Remove and clean sump strainer monthly.
Check ball valve operation monthly and set float level if required.
service all ball valves three monthly.
Desired Effects
The system shall be proven to:
Improve overall system efficiency

a.
b. Reduce energy requirements, water requirement and assgclated cost
o Prolong equipment life span

d.

Minimise system failure caused by scaling and coffosion

Water Treatment Contract Specification page 5of 7



TRANSNET
LIMITED

(REGISTRATION NO. 1990/000900/30)

TRADING AS TRANSNET FREIGHT RAIL

PART 3A - SCHEDULE OF QUANTITIES

The Specification covers the requirements for cleaning and de-scaling and subsequent
periodic maintenance of Cooling Tower Circulation Systems by a patented quality water
treatment system.

ltem

Description Linit

Unit Price
Excluding
YVat

Tatal Price
Excluding
Vat

1.1

Monthly service as per
attached our specifications 24
Part3 of this document all-
inclusive.

Total Contract Value
£xcluding Vat. Contract
value to be transferred to
the pricing page in
tender documeiih

Water Treatment Contract Specification
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TRANSNET
LIMITED

(REGISTRATION NQO. 1990/000900/30}

TRADING AS TRANSNET FREIGHT RAIL

TENDER No. T/ A Elect 07- 08/ 215

PART 3B — SCHEDULE OF QUANTITIES

This schedule of quantities is included in this document to cover any repairs Transnet

Freight Rail approves that is not covered in the above specifications.

rltcm

Total Price

Deseription
No. P
Pricing to be used for any minor repairs required to be
_____ carried out during the contract period.
1.0 Normal working hours (Monday to Friday from 0700
to 16H30)
1.1 Labour Rate Per
hour
2.0 After hours (Monday o Frida¥)
2.1 Labour Rate Per
hour
3.0 Material markeup %
The abayve valugymust not be included or add inte
pricihg sransferred to pricing page

Water Treatment Contract Specification
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall be obliged to adhere to the Standard Terms and Conditions for
the Supply of Goods and Services to Transnet as expressed hereunder. Should the Respondent
find any condition{s) unacceptable, it should indicate which condition(s) isfare 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 conditions by Transnet's Legal

Counsel, prior te consideration for an award of business.

1  S0LE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and sach Term)] and Transnet’s purchase order(s)
[Order or Orders] represent the only conditions upon which Transnet SOC tid [Transnet] procures
goods or services specified in the Order {collectively, the Products] from the person to\whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not accept any, other comditions which the
Supplier/Service Provider may specify, unless otherwise agreed to by Transnét inywritimg. In the event of

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

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Order, “The Supplier/Service Provider shall not vary the
quantities specified and/or the specification, if any\stipllated”in the Order, without the prior written
consent of Transnet. The Supplier/Service Provifler walrangs that the Products/Services shali be fit for their

purpose ard of salisfactory quality.

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

the Supplier's/Serfige Provider's abligations under the Order.

21.2 The Supplier/SakviceyProvider will not be excused for delay in delivery or performance except due to
circugistances, butside its control and then only subject to the Supplier/Service Provider having
paiificd Trapsnet in writing on becoming aware of such circumstances. Transnet may terminate an
Qrdesmin “whole or in part, without incurring any fiability to the Supplier/Service Provider if such a

deldy becomes, i Transnet’s absolute opinion, significant.

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

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

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

additional expenses incurred, provided that the autharised expenses are supported by acceptable
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Gocumentary proof of expenditure incurred [where this is availablel. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

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

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infringing Produsts; 8
b} modify or replace the Products/Services so that they become flon-infiimging,

provided that in both cases the Products/Services shall continlie to m&e#Transnet’s requirements and any
specifications stipulated in the Order. Should neither optien D&\possible, the Supplier/Service Provider may
remove, with Transnet’s prior written consent, such Rratucts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnef féfusesto Give such consent, the Supplier/Service Provider
shall have no liability in respect of aty combimwéd use of the infringing Products/Services after

Supplier's/Service Provider’s prior written requestfo remaove the same.

24 PROPRIETARY INFORMAPDION
Ali information which Frafisifet has” divulged or may divulge to the Supplier/Service Provider and any
information relating %0 Tansnét’s business which may have come into the Supplier's/Service Provider's
possession wifilstSeartying” cut an Order, and the existence of the Order, shall be treated by the
Supplier/Servigé Provider as confidential information and shall not, without Transnet's prior written
consenty, bedisclbsed to any third party, or be used or copied for any purposes other than to perform the
Otderd Thigclause does not apply to information which is public knowledge or available fram other sources
otherghan by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

2% PUBLICITY
The Suppfier/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 OF CRDER
26.1 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven] days” written
notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued
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material breach of its obligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shall stop.

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

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit all claims Within 2 [two]
months of termination after which time claims will only be met in what Transn@weonsiders exceptional

circumstances.

26.4 If the Products are nat provided in accordance with an Order, the @ffershall¥e deemed terminated
and the Supplier/Service Provider shall compensate Transnel for any, costs incurred in obtaining

substitute Products or any damage caused due to the failure or'delayn the delivery.

27 ACCESS
The Supplier/Service Provider shall be liable for tEEstsiomissions and defaults of its perscnnel or agents
who, for the purposes of the Order, shallsbe\treated as if they are the Supplier's/Service Provider’s
employees. The Supplier/Service Providék shallyensure that any such personnel or agents, whilst on
Transnet’s premises, shall comply with\Transn@ts health and safety, security and system security rutes and

procedures as and where requiged .

28 INSOLVENCY
If the Supplier/Servicg Préyider shall have a receiver, manager, administrator, liquidator or like person
appointed ay@r ali ofally part of its assets or if the Supplier/Service Provider compounds with its creditors
or passgs @ resolutién for the writing up or administration of the Supplier/Service Provider, Transnet is at
liberiyy todtefminate the Order or Orders forthwith, or at its option, to seek performance by any such

appeifited person.

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

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

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

acknowledgement of receipt by the recipient.
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31 1AW
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 arbitratian shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in cther 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 shall be without prejudice to any Term herein"Which by its nature
would be deemed to continue after completion or termination, including but%otVimited to clauses 23, 24,
Error! Reference source not found., 25 and Error! Reference solircewapt found.. Headings are
included herein for convenience only. If any Term herein be held (ftegal ®r Snenforceable, the validity or
enforceability of the remaining Terms shall not be affected. N failuréhagelay by Transnet to enforce any
rights under these Terms will operate as a waiver therepf Byilltansnet. All rights and remedies available to
either party under these Terms shall be in addition to,\olito the exclusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and conditions maypbe Signed in any number of counterparts, all of which taken together
shall constitute one and thepSame\instiiment. Any party may enter into this agreement by signing any

such counterpart.
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By signing this RFQ document, the Respondent is deemed to acknowledge that
hefshe 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 Litd will recognise no claim for relief based on an
allegation that the Respondent overlooked any such condition or failed to properly

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

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact person: [Pleasegompiéte]

Name

Designation

Telephone

Cell Phone

Fagsimile

Bmajl

Website

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

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

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

technical specifications for the Services, the General Bid Conditions, a Schedule of Reguirements or Work

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

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

2 DEFINITIONS

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

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

2.1
2.2

2.3

2.4

25

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules an@Yes'lannexures and/or
appendices, including the Work Order(s), specifications for the, Services and such special
conditions as shall apply to the Agreement, together with the Géheralengér Conditions and any
additional provisions in the associated bid documents tendgfed By the Service Provider {as agreed
in writing between the Parties], which collectively and exclisively/govern the provision of Services
by the Service Provider ta Transnet;

Background Intellectual Property meanSiall Intellectual Property introduced and required by
either Party to give effect to their obligationsjunder the Agreement owned in whole or in part by
or ficensed to either Party or theifaffiliates pifor to the Commencement Date or developed after

the Commencement Date otherwise pursifant to the Agreement;

Business Day(s) mean§Mondays to Fridays between 07:30 and 16:00, excluding public holidays

as proclaimed in Sefth Africa;
Commencement Dateseans [@], notwithstanding the signature date of the Agreement;

Configential) Information means any information or other data, whether in written, oral,
grappiefor in“any other form such as in documents, papers, memoranda, correspendence,
nateboQkE, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plizns, formulae, patents, or inventor's certificates, which & Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes krown to a Party, and

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

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

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

e} information refating to the strategic objectives and ptanning of the disclosing Party relating

to its existing and planned future business activities;

b Date & Company Stamp
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2.7

2.8

2.9

2.10

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

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

disclosing Party to maintain the confidentiality of such information;

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

belonging to the disclosing Party;

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;

)} data concerning architecture, demonstrations, tools and techniquesgpiocesses, machinery

and equipment of the disclosing Party;
m} plans, designs, concepts, drawings, functional andwtechnital requirements and

specifications of the disclosing Party;

n) information concerning faults or defects in gogds, eqUipment, hardware or software or the

incidence of such faults or defects; and

a) information concerning the charges, §eed and | or costs of the disclosing Party or its
authorised Subcontractors, or fheir Tethods, practices or service performance levels

actually achieved,

Copyright means the rightdn exphessighs, procedures, methods of operations or mathematical
concepts, computer progidng cades, compilations of data ar other material, iiterary works, musical
warks, artistic work€, scwad, recordings, broadcasts, program carrying signals, published editions,
photographic alork§for cinematographic works of the copyright owner to do or to authorise the

doing of certain atis specified in respect of the different categories of warks;

Default, méags any breach of the obligations of either Party [including but not limited to
fidamentat breach or breach of a fundamental term} or any Default, act, omission, negligence or
Statement of either Party, its employees, agents or Subcontractors in connection with or in
relation to the subject of the Agreement and in respect of which such Party is liable to the other;
Deliverable{s} means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;

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

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

from time to time;

Resnonder

-

£

W aiGhigline
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25
2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

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

future additions and improvements to the Inteliectual Property;

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

materials and marketing and business information in generak;
Materials means the Deliverables, the Service Pravider Materials and the Third Rarty Materials;

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

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

Patents mean registered Patents and Patent applications, ope@theNattel have proceeded to grant,

and includes a right granted for any inventions, products offprocesses in all fields of technology;

Permitted Purpose means any activity or process % be undertaken or supervised by Personnel
or employees of one Party during the tergf of\\the Agreement, for which purpose authorised
disclosure of the other Party’s Confideniél Thfoffnation or Inteffectual Property is a prerequisite in
order to enable such activity or prog€8sto be accomplished;

Personnel means any partner, employge, agent, consultant, independent associate or supplier,
Subcontractor and the staff 'of such Subconiractor, or other authorised representative of either
Party;

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

Service Provider for tRE& provision of Services;

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

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

Provider;

Subcontract means any contract or agreement or proposed contract or agreement 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 intc a Subcontract;

Service Provider Materials means all works of authorship, products and materials {including,
but not fimited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, 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;

Respondesi’s Signaturs Date & Company Stamp



Standard Terms and Conditions of Contract Page 6 of 22

Form ST&C -~

2.27

2.28

2.29

2.30

2,31

Services [March 2012}

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

1991, as may be amended from time to time;

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

the Service Provider in the performance of the Services;

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

undertaking from those of another undertaking;
VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as may
be amended from time fo time; and

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

appended to the Agreement from time to time.

3 INTERPRETATION

3.1

3.2

3.3
34
3.5

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

Any term, word, acronym or phrase used in the Wgreement, other than those defined under the
clause heading “Definitions” shalllbe givemsifs plain Fnglish meaning, and those terms, words,
acronyms, and phrases usedqin the Agreément will be interpreted in accordance with the generally

accepted meanings accorded thereto.
A reference to thgsSingulanihcorporates a reference to the piural and vice versa.
A reference §0 Ratural pefsons incorporates a reference to legal persons and vice versa.

A refegefige tG\a particular gender incorporates a reference to the other gender.

4 NATUREAND SCOPE

4.1

4.2

4.3

4.4

4.5

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

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

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

of the relevant Work Order(s).

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

fully incorporated into the body of the Agreement.

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

such other period as mutually agreed, whether the amendment is acceptable.

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

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

Respendent’
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4.6

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

amended by mutual written agreement between the Parties.

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

5 AUTHORITY OF PARTIES

51

5.2

Nothing in the Agreement will constitute or be deemed to constitute a paitngrship between the
Parties, or constitute or be deemed to constitute the Parties as adents or éployees of one

another for any purpose or in any form whatsoever.

Neither Party shalt be entitled to, or have the power or authforityMioenter into an agreement in the
name of the other; or give any warranty, representation ofundettaking on the other's behalf; or
create any liability against the other or bind the,other's credit in any way or for any purpose

whatsoever,

6 WARRANTIES

6.1

6.2

The Service Provider warrants to Transneg that;

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

Agreement isRecuted\dy a duly authorised representatives of the Service Provider;

by it will_gischafge its obligations under the Agreement and any annexure, appendix or

schedule heret with all due skill, care and diligence;

C) it wiliybe solely responsible for the payment of remuneration and associated benefits, if
anyp of s Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicabie laws and regulations;

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

up for archiving and disaster recovery; and

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

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

The Service Provider warrants that it will perform 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 s¢ 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 Wark Order.
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

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

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

by Transnet in writing.

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

of the Service Provider.

The Service Provider shall advise Transnet of the effects of anyQsteps proposed by Transnet
pursuant to clause 6.5 above, including but not limited to any cestmplications or any disruption
or delay in the performance of the Services. The Parties dgree that\any changes to the Services,
including the charges for the Services or any timetables for Belivefy of the Services, will be agreed
in accordance with the change control procedifenlas set out in clause 28 fAmendment and

Change Controf].
The Service Provider warrants that:

a} it has, using the most up-to-date SefiWare available, tested for fand deleted] all commonly
known viruses in the Waterialsand for all viruses known by the Service Provider at the date

of the relevant WorleQrder: and

b) at the tim€ of delively to Transnet, the Materials do not contain any trojan horse, warm,
logicgsomb, TimeMomb, back door, trap door, keys or other harmful components.

The Semyice Rrovidef agrees that, in the event that a virus is found, it wili at its own expense use

its @estgendeavours to assist Transnet in reducing the effect of the virus and, particdlarly in the

event®hal®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 to its original operating efficiency.

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

enactments thereof and any regulations made pursuant thereto.

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

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

thereby adhere [as applicabie} to railway safely requirements and/or regulations. Permission for

Resporient’s Si

Date & Company Stamp




Standard Terms and Conditions of Contract Page 9 of 22
Form ST&C -~ Services [March 2017]

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

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

7 TRANSNET'S OBLIGATIONS

7.1 Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
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 §elvice Provider of

its confidentiality obligations under the Agreement.

7.2 The Service Provider shall give Transnet reasonable notice of any§information & requires n

accordance with clause 7.1 above,

7.3 Subject to clause 13 [Service Provider’s Personnef], Trafisnéb drees to provide the Service
Provider or its Personnef such access to and use of its, facilifies as j§ necessary to allow the Service

Provider to perform its obligations under the Agregment.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER
8.1 The Service Provider shall:
a} respond promplly to all complaints)and enquiries from Transnet;

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

of the Services;

c) condugl itsWUsingss in a professional manner that will reflect positively upon the Service

Provider and the Service Provider's Services;

) keep @ records clearly indicating all transactions concluded by the Service Provider
refating 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 full force and effect, any and alt licences, permits and
the like required under applicable faws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

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

q) comply with all applicable environmental legisiation and regulations, and demonstrate

sound environmental policies, management and performance; and

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

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

ab's Signatire Date & Company Starmp
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liability and without prejudice to any claims which Transnet may have for damages against

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

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

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

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

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

e) treat its own Personnel, as well as all Transnet's officers, empicyees, agents and

consuttants, with fairness and courtesy and respect for their human righf;

f practice and promote #s own internal policies aimed at prohibitirf@eaad preventing unfair

discrimination [as further referred to in clause 22 — Equality andiDiversity]?

g} treat all enquiries from Transnet in connection with the SerVieeswith courtesy and respond
to ali enquiries promptly and efficiently. Where th€ Service\Provider is unable to comply
with the provisions of this clause, the Service Brovidegwill/advise Transnet of the delay and
the reasons therefor and will keep TrarfSmetinformed of progress made regarding the
enguiry;

h) when requested by Transnet, pfovide @leds and accurate information regarding the Service
Provider's own policies dhd pragedures, excluding Know-How and other Coenfidential
Information, except gvhereNa,_non-disclosure undertaking has been entered into between
the Parties;

)] not allow afConfieg f inferest to develop between its own interests {or the interests of any

of its gther Qustamers] and the interests of Transnet;

H) got agceptyer offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an

atempt to otherwise exert undue influence over the recipient;

e} not mislead Transnet or its officers, employees and stakeholders, whether by act ar
Qmission;
)] not otherwise act in an unethical manner or do anything which could reasonably be

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

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

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

9 FEES AND EXPENSES
9.1 In consideration of the provision of the Services, Transnet will pay to the Service Provider the
Fees detailed in the relevant schedule or Work Order.
9.2 Transnet will not be invoiced for materials used in the provision of the Services save for those
materials [if any] set out in the Work Order and accepted by Transnet or in any relevant Work

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

9.4

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

b} are incurred in accordance with Transnet's standard travel and expenses policies;
C} are passed on to Transnet at cost with no administration fee; and

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

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

separate item.

10 INVOICING AND PAYMENT

10.1

10.2

10.3

104

10.5

Transnet shall pay the Service Provider the amounts stipuiated in the rélevast schedule or Work

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

Transnet shail pay such amounts to the Service Provider, ugon receipt of a correct and undisputed
Tax Invoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoicesg®Rysuchy portion of the Tax Invoices which are
undisputed become due and payabie toghe, Séice Provider for the provision of the Services, in

terms of clause 10.4 beiow,

Alt Fees and other sums payable dnder the Agreement are exclusive of VAT, which will be payable

at the applicable rate.

Uniess otherwise prdVigded) foRlin the Work Order(s) appended to the Agreement, Tax Invoices
shail be submitfed dfgether with a month-end statement. Payment against such month-end
statement shalllbe made by Transnet within 30 [thirty] days after date of receipt by Transnet of
the siatameniitogether with all undisputed Tax Invoices and supporting documentation.

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

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

i1 FEE ADIUSTMENTS

11.1

11.2

113

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

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

negotiations for Fees for the next period or as otherwise indicated and appended hereto.

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

clause 25 of this Master Agreement [Dispute Resolution].

Respondents Sign
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12 EINTELLECTUAL PROPERTY RIGHTS

12.1 Title to Confidential Information

12.2

a)

b)

<)

d)

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

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

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

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

The Service Pravider shall grant to Transnet an irrevocable, royalty fid®e, non-exclusive
licence to use the Service Provider's Background Intellectual Property for the Permitted

Purpose. This licence shall not permit Transnet to sub-license to,other patgies.

The Service Provider shal grant Transnet access to the Sebvice, Prdvider's Background
Intellectual Property on terms which shall be bona fidesedetiate® between the Parties for
the purpose of commercially exploiting the Foregrotnd Inteliettual Property, to the extent

that such access is required.

Title to Intellectual Property

a)

b}

c)

d)

All right, title and interest in andsf0WaréGround Intellectual Property prepared, conceived
or developed by the ServicgsProvider, its researchers, agents and employees shall vest in
Transnet and the Service Providerjacknowledges that it has no claim of any nature in and
to the Foreground, Intellectual Property. The Service Provider shall not at any time during
or after the 4ermindtion or canceffation of the Agreement dispute the validity or
enforceability of su8fh Foreground Intellectual Property, or cause to be done any act or
anythingleontestifig or in any way impairing ar tending to impair any part of that right, titfe
gng interestio any of the Foreground Intellectuat Property and shall not counsel or assist

afy person to do so.

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

the Foreground Intellectual Property.

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

Mo consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intefiectual Property from the Service Provider to Transnet, over and

above the sums payable in terms of the Agreement. The Service Provider undertakes to
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12.3

12.4

12.5

sign all decuments 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 pricr written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Provider shali under no circumstances be entitled as of right, or to claim the right, to use

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Inteflectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intellectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
improvements, developments, adaptations and/or modifications, inventions eradiscoveries. The
Service Provider hereby undertakes to sign all documents and do all thin§%ag\may be necessary
to effect, record and perfect the assignment of such improvements, tevelopments, adaptations
and/or modifications, inventions or discoveries to Transnet @nd, the SErvice Provider shall
reasonably assist Trensnet in attaining, maintaining or doglimenting,ownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Informatitn

The Service Provider shall not authorise any(parfy to agt on or use in any way any Confidential
Information belonging to Transnet whetheryomynot such party is aware of such Confidential
Information, and shall promptly pbtify Wgansiet of the information if it becomes aware of any
party so acting, and shall providé, Trapsnet the information with such assistance as Transnet

reasonably requires, at Téapsigt's cost and expense, to prevent such third party from so acting.
Unauthorised Usé of Tntellectual Property

al The SéyiceSProvider agrees to notify Transnet in writing of any conflicting uses of, and
application§ of registrations of Patents, Designs and Trade Marks or any act of
infringenent, unfair competition or passing off involving the Intellectual Property of
Tragisnet of which the Service Provider acquires knowledge and Transnet shall have the
right, as its own option, to proceed against any party infringing its Intellectual Property.

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

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

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

arising out of proceedings.
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i3 SERVICE PROVIDER'S PERSONNEL

131

13.2

13.3

13.4

135

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with ali reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet Dremises ar any
other premises upon which the Services are to be performed [including but not fimited to security
regulations, policy standards and codes of practice and health and safety requirements]. The
Service Provider will ensure that such Personnel at alt times act in a lawful arld proper manner in

accordance with these reguirements.

Transnet reserves the right to refuse to admit or to remaove from affypremises occupied by or on
behalf of it, any Service Provider Personnel whose admission or fesenee would, in the reasonable
opinion of Transnet, be undesirable or who represents afthreatitoNeonfidentiality or security or
whose presence would be in breach of any rules andiregulatiens’governing Transnet's Personnel,
pravided that Transnet notifies the Service Prowidéfef any such refusal [with reasons why]. The
reasonable exclusion of any such individualNfram such premises shall not relieve the Service

Provider from the performance of its obligations tpder the Agreement.

The Service Provider agrees to {ise all feagbnable endeavours to ensure the continuity of its
Personnel assigned to perforfn the Sepides. If any re-assignment by the Service Provider of those
Personnel is necessary, oRiRIransnet advises that any such Personnel assigned are in any respect
unsatisfactory, ingidingNathere any such Personnel are, or are expected to be or have been
absent for angfperi@d, then the Service Provider will promptly supply a replacement of equivalent
calibre and \expChience, and any such replacement shall be approved by Transnet prior to

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

14 LIMITAYION'OF LIABTLITY

LW/

14.2

14.3

Netther Party excludes or iimits liability to the other Party for:
a) death or personal injury due to negligence; or
b} fraud.

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

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

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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i5

16

144

4.5

14.6

refated Defaults shall not exceed 100% [one hundred per cent] of the Feecs paid under the

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

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

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

If for any reason the exclusion of liability in clause 14.4 abave is void or unenforceabie, either
Party’s total liability for all 1oss or damage under the Agreement shall be as provided in clause
14.3 above.

Nothing in this dause 14 shall be taken as limiting the fiability of the Service Provider in respect of
clause 12 [infeflectual Propeity Rightsjor clause 16 [Confidentiality]

INSURANCES

15.1

15.2

Without limiting the liabifity of the Service Provider under the Aggecmaent, the Service Provider
shall take out insurance in respect of all risks for which it is pfdldentorWfie Service Provider to
insure against, including any liability it may have as a resdlt of s Activities under the Agreement
for theft, destruction, death or injury to any person ang damage to property. The level of
insurance will be kept under review by Transneéoh an annual basis, to ensure its adequacy,
pravided that any variation to the level of sdgh insurange shall be entirely at the discretion of the

Service Provider.

the Service Provider shall arrangg insuragcevith reputabie insurers and will produce to Transnet
evidence of the existence of the palicieg’on an annual hasis within 30 [thirty] days after date of

policy renewals.

CONFIDENTIALITY

16.1

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

a} notNe\divilge or disclose 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, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or offidal, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shalt assist the other in
seeking appropriate refief or the instituting of a defensive action to protect the Confidential

information concerned;

b) not 1o use, exploif, permit the use of, directly or indirectly, or in any other manner
whatsoever apply the Confidential Informaticn, disclosed to it as a result of the Agreement,
for any purpose whatsoever other than for the purpose for which it is disclosed or
otherwise than in strict compliance with the provisions in the Agreement;

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

such copies shali be regarded as Confidential Information;
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16.2

d)

e}

f

g

b

D

“)

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

performance of its abligations pursuant to the Agreement;

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

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

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

and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any other pemon subject to their
control, any public statements or issue press releases or diselose Confidential Information
with regard to any matter related to the Agreement, unlesSawitierYauthorisation to do so

has first been obtained from the Party first disciosing suchlinfermation;

each Party shall be entitled to disclose such apects gfaonfidential Information as may be
relevant to one or more technically qualified*empioyees or consuitants of the Party who are
required in the course of their dutiés 0 recelve the Confidential Information for the
Permitted Purpose provided that the emplovee or consultant concerned has a legitimate
interest therein, and then fonly toWMhefextent necessary for the Permitted Purpose, and is
informed by the Party of the coffidential nature of the Confidential Information and the
obligations of th&eonfidentiality to which such disclosure is subject and the Party shall

ensure suchfemplayees ar consultants honour such obligations;

each, Pagly shali_potify the other Party of the name of each person or entity to whom any

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

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

Agreement by the person or entity; and

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

officers or agents are required to sign & non-disdosure undertaking.

The duties and obligations with regard to Confidentia! Informatian in this clause 16 shall not apply

where:

a)

b)

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

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

confidentiality; or
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C) can be proved to have been rightfully received by a Party from a third party without a

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

16.3  This clause 16 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished o
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

17  TOTAL OR PARTIAL FATLURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider fail or neglect to execute the work or to deliver any portiofePthe Service, as
required by the terms of the Agreement or Work Order, Transnet may cancel dhe Agreement or Work
Order in so far as it refates to the unexecuted work or rejected portion of the@ervice, ald, in such event,

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

18 TERM AND TERMINATION
181 Notwithstanding the date of signature hereof, the Cgmmencement Date if the Agreement is [®]
and the duration shall be for a 12 [twelve] m@nth)periody expiring on [#], unless:

a) the Agreement is terminated by(either®ary in accordance with the provisions incorporated
herein or in any schedulesfor annexures appendad hereto, or otherwise in accordance with

law or equity; or

b) the Agreement is\extended at Transnet’s option for a further period to be agreed by the
Parties.

18.2  kither Party,fay tegminate the Agreement forthwith by notice in writing to the other Party where
the other Patty hasscommitted a material Default and, where such Default is capable of remedy,
haglfailed tO%@medy such Default within 30 [thirty] days of receiving notice specifying the Default
and réguisinig its remedy.

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

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

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

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

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

184  Transnet may terminate the Agreement at any time within 2 [twe] months of hecoming aware of
a change of controf 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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i9

185

18.6

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

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

CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

19.5

19.6

19.7

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

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, glNDeliverables and
property belonging to Transnet [or, in the event of termination of a Werk\Order, such as is
relevant to that Work Order] which may be in the possession of, Ohunder the control of the

Service Provider, and certify to Transnet in writing that this has b&en dene)

To the extent that any of the Deliverables and property eferrad to,in clause 19.2 above are in
electronic form and contained on non-detachable stergge déVices/the Service Provider will provide
Transnet with unencrypted copies of the same @mgiagnetic media and will irretrievably destroy

and delete copies sc held.

In the event that the Agreement is tefminatey Wy the Service Provider under clause 18.2 [Term
and Termination], or in the eventfthat aWot¢' Crder is terminated by Transnet under dause 18.5
[Term and Termination], Jransnet will pay to the Service Provider all outstanding Fees
[apportioned on a pro ralabasis] relating to the work undertaken by the Service Provider up untii
the date of such tesfnination. Transnet will also pay the costs of any goods and materials ordered
by the ServicggProyidler in relation to the such work for which the Service Provider has paid or is
legally obliged toypayyin which case, on delivery of such goods or materials, the Service Provider

will pfompliy, deliver such goods and materials to Transnet or as it may direct.

The provisions of clauses G [Definitions], 6 [Warranties], 12 [Intellectual Property Rights] 14
Eimitation of Liabilty], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
Resolutionfand 28 fGoverning Law] shall survive termination or expiry of the Agreement.

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

against the Defaulting Party.

Shouid:

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

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

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

then the other Party shall be entitled, but nol obliged, to terminate the Agreement on written

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

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

20  ASSIGNMENT

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

written consent of the other. Further, in the event that Transnet wishes to assign or novate the

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

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

reasonabie egal costs incurred by it as a direct result of such assignment or novation.

21 FORCE MAJEURE

21.1

21.2

Neither Party shall have any claim against the other Party@risingyfram any failure or delay in the
performance of any obligation of either Party undef the Areefent caused by an act of force
majeure such as acts of God, fire, flood, war, Swike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism oRgivill disturbance, defaults, delays or discontinuance
on the part of independent contractorg, supplier, or other circumstances or factors beyond the
reasonable control of either Party fand t@thedextent that the performance of obligations of either
Party hereunder is delayed, by viglue Of the aforegoing, any period stipulated for any such

petrformance shall be reaSapally extended.

Fach Party will tale all feaScnable steps by whatever lawfui means that are available, to resume
full performap€e aslsoonyas practicable and will seek agreement to meodification of the relevant
provisions ofithe Agreement in order to accommodate the new circumstances caused by the act of
forg® majetmeglIf a Party fails to agree to such modifications proposed by the other Party within
96, [Mipetyledays of the act of force majeure first occurring, either Party may thereafter terminate

themagreement with immediate notice.

22 EQUALITY AND DIVERSITY

22.t

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, religious belief, sexual orientation or pari-time status. This provision
applies, but is not limited to employment, upgrading, work environment, demotion, transfer,
recruitment, recruftment advertising, termination of employment, rates of pay or other forms of

compensation and selection for training.

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

amendments and re-enactments thereof,
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23

24

25

26

NON-WAIVER

23.1

23.2

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

and in terms of the Agreement.

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

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

PARTIAL INVALIDITY

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

to be modified, the validity, legality and enforceability of the remaining provisions shali not be affected

thereby.

PDISPUTE RESOLUTION

5.1

25.2

25.3

25.4

25.5

25.6

Should any dispute of whatsoever nature arise between the Parties €oncerningythe Agreement,
the Parties shall try to resolve the dispute by negotiation withip, 10 fiend BuSiness Days of such
dispute arising.

If the dispute has not been resolved by such negatiatiom), eithgr of the Parties may refer the
dispute to AFSA and notify the other Party agcordingly, which proceedings shall be held in
Johanneshurg.

Such dispute shall be finally resolved ifi acdardance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

This clause constitutes an irgevocable coffsent by the Parties to any proceedings in terms hereof,
and neither of the Partie§ghall be entitled to withdraw from the provisions of this clause or claim

at any such procecdingSthat 1598 not bound by this clause 25.

This clause 280s seéverable from the rest of the Agreement and shall remain in effect even if the

Agreement iS\terminated for any reason.

Thig'clause 28 shall not preclude either Party from seeking urgent relief in a court of appropriate

Jomisdigtionf” where grounds for urgency exist,

ADDPRESSES FOR NOTICES

26.1

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

address or facsimile number, as may be, by written notice to the other:
a) Transnet
(iy  For legal notices: [®]
Fax No. [e]

Attention: Legal Department
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(ii} For commercial notices: [&]
Fax No. {@]
Attention: [#]
h) The Service Provider
(i} For legal notices: [®]
Fax No. [e]
Attention; [#]
(i) For commercial notices: [#]
Fax No. [e]

Attention: {e]
26.2  Any notice shall be addressed to a Party at its physical address or delivereddy hand, or sent by
facsimile.
26.3  Any notice shail be deemed to have been given:
a) if hand defivered, on the day of delivery; ar
b} if posted by prepaid registered post, ¥ [ten] davs after the date of posting thereof; ar
c) if faxed, on the date and time @f sendingyof such fax, as evidenced by a fax confirmation
printout, provided that sugh notige shall be confirmed by prepaid registered post on the

date of dispatch of such fax)or, should no postat facifities be available on that date, on the

next Business Day

27  WHOLE AND ONLY AGREEMENT

27.1 The Parties)hereby \gbnfirm that the Agreement constitutes the whole and only agreement
betwgenthem with regard to the subject matter of the Agreement,

27.2 _ghbheBarties hereby confirm that the Agreement replaces ali other agreements which exist or may
have existed in any form whatever between them, with regard to the subject matter deait with in
the Agreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto,

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

28.2 In the event the Parties cannet agree upon changes, the Parties shall in good faith seek to agree

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

The Ag

reement is exclusively governed by and construed in accordance with the laws of the Republic of

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

29.1

Change of Law

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

accordance with clause 25 [Dispute Resoluiion] above,

30 COUNTERPARYS

The Ag

reement may be signed in any number of counterparts, ail'ef which taken together shall constitute

one and the same instrument. Either Party may enter \into the Agreement by signing any such

counterpart.

200000000
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i DEFINITIONS

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

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

1.1
1.2
1.3
14
1.5
1.6
1.7
1.8

1.9
1.10

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

RFP shall mean Reguest for Proposal;

RFQ shall mean Request for QGuotation;

RFX shall mean RFP andfor RFQ, as the case may be;

Services shall mean the services required by Transnet as specified in its Bid Docuimént;

Service Provider shall mean the successful Respondent;

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

1991, s may be amended from time to time;
Transnet shall mean Transnet SOC Ltd, a State Owned Company; ang

VAT shall mean Value-Added Tax chargeable in terms of the Value-Added Tax Act, &9 of 1991, as

may be amended from time to time.

2 GENERAL

Alt Bid Documents and subsequent contracts and orders shall be subject to the following precedures as laid

down by Transnet and are to be stricthy adher@@o by any person or enterprise or company responding to

this RFX.

3 LODGING OF BID DOCUMENTS

3.1

3.2

3.3

A Bid, whigh shall hesginafter include reference to an RFP or RFQ, shall be ledged with Transnet no
later thign the cfasing date and time specified for the receipt thereof, in accordance with the directions
issucd with Bid Documents.

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

envelope.

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

4 USE OF BID FORMS

4.1

4.2

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

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

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

letterhead and duly cross-referenced in the RFX.

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

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

Respondents at their own expense.

6 DEFAULTS BY RESPONDENTS
6.1 If the Respondent, affer it has been notified of the acceptance of its Bid fails to:
aj) enter inte & formal contract when called upon to do so in Yerms of glause 14 [Confract
Documents], within such period as Transnet may specify: or
b} accept an order in terms of the Bid; or
c) when called upon to do so, furnish satisfactory \security Of the fulfilment of the contract in
terms of clause 15 [Securilies],

Transnet may, in any such case, withoutgrefudice to any other legal remedy which it may have,
proceed to accept any other Bid or, ifgi®isinecessary to do so, call for Bids afresh, and may recover
from the defaulting Respondent any\additiopal expense incurred by it in calling for new offers or in

accepting a higher offer.

6.2 If any Respondent, whehas Subhaitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to as the Sepfice Provider], or in the capacity of agent or subcontractor who has been

associated withsuch, Bidler contract:
a) has withdrawri such Bid after the advertised date and hour for the receipt of Bids; or

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

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

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

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

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

satisfaction of Transnet that

(i it made the statement in good faith honestly believing it to be correct; and
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)] before making such statement, it tock all reasonable steps to satisfy itself of its

correctness; or

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

requirements which could not be recovered from the Service Provider;

then a Bid from any such Respondent shall be disgualified and the person, enterprise or company
fincluding any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any

Transnet business through its “blacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2b), 6.2d) or 6.2e) above, may make representations to the Chief Operating Officer of
Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprise or cempany, may also apply
to any other enterprise under the same or different names of disqualifi@d personshor enterprise or
company for associates thereof} and shall for avoidance of doubtgalso Be applied to any agent or

employee of the person or enterprise or company concerned.

7 CURRENCY
Prices or fees must be quoted in the currency of thedRepublicfof South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency maygiéneie€ted by Transnet save where such price is quoted

by a foreign Respondent.

8 EXCHANGE AND REMITIANCE

The Respondent should note that Wherg the whole or a portion of the contract or order value is to bhe
remitted overseas, Transnel’shafl, Wfequested to do so by the Service Provider, effect payment overseas
directly to the foreign pfifcipalor sftanufacturer of such percentage of the contract or order value as may be
stipulated by the Responden$jin its Bid Documents and any variation in the amount te be so paid, which may
arise as a reguit_of flUBtuations in the rate of exchange involved, will be for the account of the Service
Providerg
8.1 ThelRespondent who desires to avail itself of the aforementicned Facility must at the time of bidding
furnish the information called for in the clause " Exchange and Remittance” of the Bid Documents and

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

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

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

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

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

9 ACCEPTANCE OF BID

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

11

12

i3

14

9.2 Transnet reserves the right to accept any Bid in whole or in part.

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

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

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptan@e of a Bid. The
domiclium citandi et executandi shall be a place in the Republic of South Africa to Be specified by the
Respondent in its Bid at which all legai documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. W fereign Respondent shali,
therefore, state in its Bid the name of its authorised representative in_the\Repudlic ‘of South Africa who is
empowered to sign any contract which may be entered into in the event of s Bid being accepted and to act

on its behalf in all matters refating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the disectors shall be stated in the Bid. If the Respandent
is a close corporation, the full names of the membersfshail be stated in the Bid. If the Respondent is a
partnership or an individual trading under a tfade game, the full names of the partners or of such individual,

as the case may be, shall be furnisige,

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT

In the case of Bids submitted 6 the Secretary of an Acguisition Council, unsuccessful Respondents will be
formally notified”of the Whanies of successful Respondent(s) as soon as possible after the closing date for

receipt of the Bid'in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

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

may be disqualified.

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

which form part of the Bid Documents.
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18

i4.2 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet’s letter of acceptance / intent, subject to ali additional amendments and/or

special conditions therete as agreed to by the parties.

SECURITIES

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

guarantee corporation carrying on business in South Africa.

152 The security may be applied in whole or part at the discretion of Transnet to makegood any loss or

damage which Transnet may incur in consequence of a breach of the contract or dny*part thereof.
15.3  Such secunty, if required, shall be an amount which will be stipulated in the Bid Doguments.

154  For the purpose of clause 15.1 above, Transnet will supply a Deed\of\Surétyship form to the
successful Respondent for completion and no guarantee in anyethefforfawill be accepted. A copy
of such form will be supplied to Respondents on request. For Ehis pufpose a Dead of Suretyship form
wili be provided which shail be completed and returnedito TransAet or a designated official by the
successful Respondent within 30 [thirty] days fropmthe date of the letter of acceptance. No payment
will be made until the form, duly completedsis, delivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save)where prior extension has been granted, entities

Transnet without natice to the Servicé Provideém® cancel the contract with immediate effect,

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

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

PRICES SUBJECT TO ZONEIRMATION
16.1 A Bid with priceswhiChsare subject to confirmation will not be considered.

16.2  Bids whereffirm prices are quoted for the duraticn of any resulting order and ar contract will receive

pfecedente gver prices which are subject to adjustment,

DELREPION OF SERVICES EXCLUDED FROM BID

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

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

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

20

2%

VALUE-ADDED TAX

15.1

19.2

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

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

standard rate on the Service Provider's Tax Invoice.

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

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

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

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1

20.2

The Service Provider shall adhere to the Standard Terms and Conditions, of Contlect as set out in
Form STR&C - Services, a copy of which is issued with the Bid Documentshtogeth€r with any schedule

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

Should the Respendent find any conditions unacceptable, ifishould indicate which conditions are
unacceptable and offer alternatives by written submisgion on a company letterhead. Any such
submission shail be subject to review by Transgét’s \egalCounsel who shall determine whether the

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

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

211

21.2

Method of Payment

a) The attention of%he ReSpondent is directed to cdause 10 fInvoices and Payment] of Form
S5TRC —~ Servigesywhich sets out the conditions of payment on which Bid price(s) shall be
hased.

b) However, \in gtdition to the aforegoing the Resporxdent is invited to submit offers based on
aliermative methods of payment and/or financing proposals.

3 she Respondent is required to give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

NOTE: The successful Respondent {the Service Provider] shail, where applicable, be required to

furnish a guarantee covering any advance payments.

Conditional Discount

Respondents offering prices which are subject to a conditional discount applicable for payment within

a spedific pericd are to note that the conditional period will be calculated as from the date of receipt

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

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

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for
the purpose of contract work shall be governed hy the terms and conditions detailed in clause 12 of Form
ST&T - Services (Inteflectual Praperty Rights).

23 VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is considered necessary that employees of
Transnet should carry cut inspection and/or review any cperational Serviceswat the premises of the
preferred Respondent or its subcontractors overseas for the purpose 8f a produet demonstration

arxi/or final acceptance or for any other reason.

23.2  If the Respondent considers overseas visits to be necessary igfmustipravide the following information

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

b) number of employees and disciplines involNed;
c) number of man-days invoived; and

d) motivation for the visit.

23.3  Transnet wili make all arrapgetpents with regard to booking of air journeys, hotel reservations,
transport to and from aiffperts, plates of inspection or demonstration, etc. and all expenses will be for
the account of TranShets

23.4 Before a visit 1§ ungdertakén, such as envisage in this clause 23, Transnet and the Respondent will
agree ingwittigg\on the number of employees of Transnet that should underiake the visit and the

numberef man-days involved in the visit.

24  BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS
24.1 \Bids submitted by fareign principals may be forwarded direct by the principals 1o the Secretary of the

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

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

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

enfer into a formal contract in the name of their principals and must sign such contract on behalf of

Respondent’s Signature Date & Company Stamp
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the latter. In every such case a legal Power of Attorney from their principals must be furnished to

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

contract.

a)

b}

)

d)

e}

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

of documents executed cutside the Republic for use within the Repubiic.”

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

BPocuments.

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

If a Power of Attorney held by the South African representative or agengyintiudes matters of a
general nature besides provision for the entering into and signing 6f a contratt with Transnet,
a certified copy thereof should be furnished.

The Power of Attorney must authorise the South African reprgsentative or agent to choose the
domicitium citandi et executandi as provided for in clatige 26 [Addresses for Notices] of the

Standard Conditions of Contract, Form ST&C -Services.

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

agent or representative], must notify Tranghet th Wiiting whether, for payment by electronic funds
transfer [EFT];

a)

b)

funds are to be transferrgd to the crédit of the foreign Suppiter's account at a bank in South
Africa, in which case tig ndime and branch of such bank shall be furnished; or
funds are to begfansferted to the credit of its South African agent or representative, in which

case the ngflie Aild branch of such bank shall be furnished.

24.5  The attentien of the Respondent is directed to clause 15 above [Securities] regarding the provision of

securitygfor the Ralfiiment of contracts and orders and the manner and form in which such security is

to_bE%urnisheds

000000000
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Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamp]

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

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

Certified copy of Share Certificates [CKK1/CK2 if CC]

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

Original valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registration Certificate [if applicable]

°® N e ;o

A signed letter from your auditor or accourffanticonfitming most recent annual turnover

figures

Company trading name

“Company Ee'gistered riame e T

CompanyRegisization Number or ID Number if a Sole Proprietor . - o

CPy L Limited

Fornpofengity st . . CC- - Trust

VAT number [if registered]

Company telephone number -

- Company fax number -

. - Company email address

Coripany website address

Bank name . Branch & Branch code. 0

~Account holder - . _ Bank account number

Postal address

Physical Address .::::_:._::..:::::..-;:5..'::::”

Respondent’s Signature Date & Company Stamp
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Contact person -

Designation "'l

Annual turnover range [last financial Yéar}' :
Does your company provide ' Products

Area of delivery National

1s your company a public or private entity

Does you'r company have a Tax Directive or IRP30 Certificate

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

Complete B-BBEE Ownership Details:

% Black . ... ~..-.% Black women .. :
ownership - o ~.ownership g e
Does your company have a B-BBEE certificate wYes

. What is your B-BBEE status [Level Lsde Aidhknown]

- How many personnet does the firmemploy Permanent

Services

Provincial
_ Public

Yes

% Disabled Black ownership™ .

If you are an existing Vendor with Transiet pleasestomplete the following:

Transnet contact persgl

Contactpumbér

Transnet Operating Divisign

Duly authoflsedito stgaffor and on behalf of Company / Organisation.

Page 15 of 16

No

Name Designation

‘Signature ' - Date’

Respondent’s Signature

Dale & Company Stamp
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Section &

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representative(s) of ..o V
(name of company) O

attended the information briefing session in respect of t posed Service to be rendered in terms
of this RFQ on

TRANSNET’S REPRES

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

Transnet 50C Lid [Transnet] [Registration No. 1990/000900/30]

whose registered office is at 4gth Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

and

[the Company] {Registration No 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined bglowl and it'%s envisaged that
each party may from time to time receive Information relating to@heg, otherygh 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 terras andyconditions of this Agreement which

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

i INTERPRETATION
In this Agreement:

1.i  Agents mean direcigrs,\officers, employees, agents, professional advisers, contractors or sub-

contractors, or afty GroupSmember;

1.2 Bid or Bid\ Dogumigitt means Transnet's Request for Information [RFI] Request for Propoesal

[RFBE} oRRequestfor Quotation [RFQ], as the case may be;

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

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

this Agreement); or

Respondent’s Signature Date & Company Stamp



Non-Disclosure Agreement Page 4 of &6
Transnet RFP No ERAC-DNR 10770

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

disclosure prior to its being so disclosed; or

c} following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a socurce other
than the Disclosing Party or its Agents, which source is not bound by any duly of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such

information;

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

1.5 Information means all information in whatever form including, witHout limitation, any
information relating to systems, operations, plans, intentions, market opp@rtunities, know-how,
trade secrets and business affairs whether in writing, conveyed @rally or by machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one party foathils Agreement (the Disclosing Party) to the
other party (the Receiving Party) will @e {leated by the Receiving Party as secret and
confidential and will not, without thé Disclesing Party’s written consent, directly or indirectly
communicate or disclose {whether inQritigg or orally or in any other manner) Confidential

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

2.2 The Receiving Party willleniy\use the Confidential Information for the sole purpese of technical
and commercial discussions between the parties in relation to the Bid or for the subsequent

performancedf any’ contract between the parties in relation to the Bid.
2.3 Notwithstanding'glause 2.1 above, the Receiving Party may disclose Confidential Information:

a) fo thase of its Agents who strictly need to know the Confidential Information for the sole
pufpose set out in clause 2.2 above, provided that the Receiving Party shall ensure that
such Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disciosing Party. The Receiving Party shall at all times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; or

b) to the extent required by law or the rules of any applicable regulatory authonty, subject to
clause 2.4 below.

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

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

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

Respondent’s Signature ate & Company Stamp
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
of legal proceedings} &s shall be necessary to remedy (if capable of remedy) the default and/or to

prevent further unauthorised copying, disclosure or use.

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

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

3.1 The Receiving Party agrees to ensure proper and secure storage of ail Information and any copies

thereof.

3.2 The Receiving Party shall keep a writfen record, to be supplied to th&sRiSclosing Party upon
request, of the Confidential Information provided and any copies made thereoPand, so far as is

reasonably practicable, of the location of such Confidential Infofatiomanti@ny copies thereof.
3.3 The Company shall, within 7 {seven) days of receipt of a writtenWdefaand from Transnet:
a) return all written Confidential Information (in€luding all,copies); and

b} expunge or destroy any Confidential Jmfgrmation from any computer, word processor or
other device whatsoever into which,it Was copied, read or programmed by the Company or
on its behalf.

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

with the requirements of clabise 3.38a@bove.

4 ANNOUNCEMENTS
4.1 Netther pagt¥will fnakegor permit to be made any announcement or disclosure of its prospective
interest in the Bithwithout the prior written consent of the other party.
4.2 Ndtheppartyshall make use of the other party’s name or any information acquired through its
dealingsginth the other party for publicity or marketing purposes without the prior written consenit
of the other party.

5 DURATION
The obligations of each party and its Agents under this Agreement shall survive the termination of any
discussions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 {five) years.

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

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

Respondent’s Signature Date & Company Stamp
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7 ADEQUACY OF DAMAGES

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

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

8 PRIVACY AND DATA PROTECTION

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

8.2 The Receiving Party warrants that it and its Agents have the appropriste technical and
organisational measures in place against unauthorised or unlawful proceSsimg \of data relating to
the Bid and against accidental loss or destruction of, or damage to suchydata held or processed by

them.

9 GENERAL

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

9.2 No failure or delay in exercising any Might, power or privilege under this Agreement will operate as
a waiver of it, nor will any singlé, or partial exercise of it preclude any further exercise or the
exercise of any right, power o privilege under this Agreement or otherwise.

9.3 The provisions of this Agreemant shall be severable in the event that any of its provisions are held
hy a court of gompetent jursdiction or other applicable authority to be invalid, void or otherwise
unenforceable, apnd WE remaining provisions shall remain enforceable to the fullest extent
permittcdaby law,

5.4 _ThisWgreement may only be modified by a written agreement duly signed by persons authorised
optbehalt of each party.

Nag4” Nothing in this Agreement shall constitute the creation of a partnership, joint venture or agency
between the parties.

9.6 This Agreement wili be governed by and construed in accordance with South African law and the

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

000000000
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Suppliers Code of Conduct

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

These are:

= Transnet Pracurement Policy - A guide for tenderers;

» Sectian 217 of the Constitution - the five pillars
of Public PSCM (Procurement and Supply Chain
Management): fair, equitable, transparent, competilive
and cost effeclive:

»> The Public Finance Management Act [PFMA);

»» The Broad Based Black Ecunomic Empowsmnent Act
(BBBEE): and

»» The Anti-Corruption Act.

his code of conducl has beangomBiIBg f formatly apprise
Transnet Suppliers of TrafsnelSNgRpeciations regarding
behavinur and conductef 18SUppijers.

Prohibitigh of Dailies, Kickbacks, Unlawful
PaymestWendfther Corrupt Practices

franshels in the process of transfarming itself into a self-
sUstaining State Owned Enterprise, actively compeling in
the Bgistics industry. Our aim is to become a world class,
profitable logisticsorganisalion. Assuch,our transformation
is focused on adopting @ performance culture and to adopl
behaviours that wiit enable this transformation.

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

»» Trensnet and its employees will foliow the laws of this
counlry and keep accurale business records that reflect
attualtransactions with. and payments to, our suppliers.




»» Employees must nol accept or reguest money
or anything of value, directly or indirectly,
from suppliers.

Employees may nol recieve anything Lhat is
calculated to:

- lllegallyinfluence their judgement or conduct
or to influence the outcome of a sourcing
activily;

- Winor retain business or to influence any acl
or decisionafany person involved insourcing
decisions; gain an improper advantage.

»» There may be times when a supplier is
conlronted  with  fraudulent or  corgft
behaviour of Transnet employees. We expocl
our suppliers to use our "Tip-offs Afonymotis
Hotline to report these acts - D8RG 082 056,

Transnet is firmly committéd to,frétand
tompetitive enterprisag

» Suppliers are expecitld Lo comply with all
applicableMaWe,aid rguiations regarding
fair competifion and antitrust practices

» Tggnsngt ciggMol engage non-value adding
qgonts Ofrrepresentatives solely for the
phrpose of increasing BBBEE spend (froating).

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

»» Generaily, suppliers have their own business
standards and regulations. Allhough Transnel
cannot control the actions of our suppliers,
we will not tolerate any illegal activities.




These include, but are nal limited Lo

-Misrepresentation of their preduct {origin
of manufacture, specifications, intelleciual
property righls, elc);

- Collusion;

~Failure to disclose accurate information
required during the sourcing activily {ownership
financial situation, BBREE status, etc.);

~ Corrup! activities listed above; and harassmen,
intimidation or other aggressive actions Lowards
Transnet employees.

>

v

Suppliers must be evaluated and approved before
any materials, componenls, products or services
are purchased frem them. Rigorous due diligence
must be conducled and the supplier is expected
to participate in an honest and straight forward

manner.

» Suppliersmustrecord andreportfactsacgfately,
honestly and ohjectively. Financial recalds must
be accurate inall material respecig,

Conflict of Interest

A conflict of interes Ngris8s with: personat interests
or activities ipffegccl{or éfpear 1o influence} the
abitity to €1 ip 1haWBest interests of Transpet.
Examplesyar o

pBRomd Blsimecs with family members.

Rifovinga financialinterest in another company in
Qur industry.

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

This will aliow us to confirm that you have received, and agree fe, the terms and conditions set out in our Suppliers Code of Conduct.




