THAMSNED

TRANSNET FREIGHT RAIL., a division of

TRANSNET SQC LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: ERAC — DNR 19863

FOR THE SUPPLY OF: CUTTING OF TREES AND TREAT WITH HERBICIDE
108/6 TQI65/9 (ROSETTA TO NOTTINGHAM ROAD)

WORK REQUIRED AT: ROSETTA - NOTTINGHAM ROAD
PERICD ORCONTRACT: ONCE - OFF

ISSUL/DATE: 07 JUNE 2013

CLOSING DATE: 27 JUNE 2013

CLOSING TIME: 10:00

SITE BRIEFING: ROSETTA STATION

DATE AND TIME: 18 JUNE 2013 @ 10:00 AM
VALIDITY: 30 SEPTEMBER 2013

NB: DOCUMENTS TO BE SUBMITTED IN DUPLICATES
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Section 1
MOTICE TO BIDDERS

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

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

Tender Box

i Responses to RFQ

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

praposal. Any additional conditions must be embodied in an accompanyigYettar.

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

Transnet fully endorses and supperts the GovernmenptseBroad-Based Black Economic Empowerment
Programme and it would therefore prefer to do busiess with focal business enterprises who share these
same values. Transnet will accordingly allgw a “praference” to companies who provide a B-BBEE

Verification Certificate. All procurement transactiopsfwill be evaluated accordingly.

2.1  B-BBEE 5Scorecard and Rating
As prescribed in terfag of the\Preferential Procurement Policy Framework Act {PPPFA), Act 5 of

2000 and its Re@ulations, Respondents are to note the following:

= Proposals wilhbe'@valuated on price which will be allocated 80 points and preference which will

be alldeated ZC points, dependent an the value of the Services

a) The 80/20 preference point system applies where the acquisition of the Services will be less
tHan R1 000 000.00.

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

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

¢} Large Enterprises [i.e. annual turnover greater than R35 million]:

Respondent’s Signature Date & Company Stamp
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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 Cedes of Good Pradlice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less quafifies as an EMF,

= 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 confirmi the company$ “turnover, black
ownership / black female ownership and B-BBEE status level.

Respondents are required fo furnish proof of the above to TransnelNf1 &, a getailed scorecard as
stipulated above in respect of Large Enterprises and (SEs, or aucertificatelin respect of EMEsS].

Transnet will accordingly allocate a maximum of 20 [twenty] points in accordance with the
B0/ 20 preference point system prescribed in the Préferential™Procurement Policy Framewaork Act
(PPPFA), Act 5 of 2000 and its Regulations tod#&Respandent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer Annexure fefor fufther details].

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

result in a score of zero being allocated fop B-BBEE.

[Refer Section 4, Vendor dppligation Formm, for Returnable Documents required]

3 Communication

a)

b)

Respondentsjareywarged that a response will be liable for disqualification should any attempt be
made by'aRespondeént either directly or indirectly to canvass any officer{s} or employee of Transnet

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

A Respontient may, however, before the closing date and time, direct any written enquiries relating

tothe RFQ to the following Transnet employee:

Name: Ms Helen Sigcau Ivan Ball
Email: Helen.Sigcau@transnet.net Ivan.Ball@transnet.net
Tel: {031) 361 5839 (036) 271 2041/ 083 407 3422

RFQ documents may be obtained on or after Friday G7 June 2013 at the Reception, Tender Advice

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

A nor-refundable tender fee R150.00 (Inclusive of Vat) is applicable for tender (ERAC-DNR

10863).Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,
Branch Code 004805.

Page 3 of 17
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10

i3

12

¢} Respondents may also, at any time after the closing date of the RFQ, communicate with the

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

Email tac.secretariat@transnet.net

Tax Clearance

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

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

VAT Registration

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

Legal Compliance

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

and local laws and regulations.

Changes to Quotations

Changes by the Respondent to its submission will not be considergd aftep the closing date and time.

Pricing

All prices must be quoted in South African Rand,en 2¥ixed price basis, excluding VAT.

Prices Subject to Confirmation

Prices guoted which are subject totconfirmation will not be considered.

Negotiations

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

number of short-listed Respondents.

Binding Qffer

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

statemént must be clearly and specifically indicated.

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:

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

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

@ disqualify Quotations submitted after the stated submission deadline;

® not necessarily accept the lowest priced Quotation;

a reject all Quotations, i it so decides;

s place an arder in connection with this Quotation at any time after the RFQ’s dosing 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;
e 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 not they have been
found guilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that /we

have/have mot been found guilty during the preceding 5 [five] years of a serious breach of law,

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

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, 1/we acknowledge that Trafisnef SOC/Ltd reserves the right to exclude any Respondent
from the bidding process, should that pefson orlentity have been found quilty of a serious breach of law,

tribunal or regulatory obligationg
13 EVALUATION CRITERIA

14 TRANSNET WILL UTINISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOGSING A'SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
o _J@ministrative responsiveness - Completeness of response and returnable documents
[ Substamtive responsiveness — Prequalification criteria, if any, must be met
L Weighted evaluation based on 80720 preference point system:
- Pricing and price basis {firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

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

T R

Where:

! Only unconditional discounts will be taken into account during evaluation. A discount which has been offered

conditionally will, despite not being taken info account for evaluation purposes, be implemented when payment is

effected.

Respondent’s Signature Date & Company Stamp
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is

is

i7

is

i%

Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

Page 6 of 17

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

in accordance with the table below: fDefete cofumn that is not applicable]

B-BBEE Status Level

Nimber of points

of Contributor (80720 system)

1 20

z 18

3 16

I 4 12
5 8

6 6

- 7 4
8 2
Non-compliant G

contributor

Validity Period

Transnet desires a validity period of 90 days from the\clasing date of this RFQ.
This RF(Q is valid until

Banking Details

BANK:

BRANCH NAME / COBE:

ACCOUNT HOLDER:
ACCOUNT NUMBER

CompanyRegistration

Registeatior namber of company / C.C.

Registeragd name of company / C.C.

Disclosure of Prices Quoted

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

other Respondents:

Returnable Documents

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

below.

a)

Respondents are required to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Respondent’s Signature

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

are refurned with their Quotations.

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

[Yes or Nolin the table below:

Submitted .

Returnable Documents
S . [Yes or Noj

SECTION 1 : Notice to Bidders

Valid B-BBBE Verification Certificate[RSA Large Enterprises and QSFs] Note:

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

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

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

and time of the tender will result in an automatic Sedfesoh Z€ro
being allocated for B-BBEE scorecard

Letter of Good Standing

5H 1

Trees must be treated with an SABS approvedyherbicide

SECTION 2: QUOTATION FORM

b)

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

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

Failure fo provide aillbese Returnable Documents may resuft in a Respondent’s
disqualiffcation. Respondents are therefore urged fo ensure that alf these documenis

are refurned with their Quotations,

All Sectighs, as'indicated in the footer of each page, must he signed, stamped and dated by the
Responedent. Please confinrm submission of these essential Returnable Documents by so indicating

[Yes or No] in the table below:

Submitted

Returnable Documents e
. ot [Yes or No]

SECTION 3 : Standard Terms and Conditions of Contract for the Supply of Goods
or Services to Transnet

SECTION 4 : Vendor Application Form

Certified copy of Certificate of Incorporation [CM29/CM9 name change]
Certified copy of share certificates [CK1/CK2 if C.C.]

Page 7 of 17
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Submitted -

Returnable Documents e
o [Yes or No]-

- Certified copy of VAT Registration Certificate [RSA entities only]

- Asigned letter from Respondent’s auditor or accountant confirming most
recent annual turnover figures

SECTION 5: Certificate of Attendance

Respondent's Signature Date & Company Stamp



Transnet Request for Quotation No. ERAC — DNR 10863

Page 9 of 17

Section 2
QUOTATION FORM
I/We

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

with the conditions related thereto.

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

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

hereof]; and

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

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

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

I/We further agree that if, after I/we have been notified of the acceptanc@efty/four Quotation, Ifwe fail
to deliver the said goods/service/s within the delivery lead-time quoted) Transnet may, without prejudice
to any other legal remedy which it may have, cancel the @rder amnd_recover from me/fus any expenses

incurred by Transnet in calling for Quotations afrash antferhaving to accept any less favourable offer.

Pfice Seghedule

I/We guote as follows for the goods réquiredengd “delivered nominated destination” basis, excluding
VAT:

B a G o o Togaf
Ttem R g Ay & “Unitof - oo i init Price ST
- Bescripfionof Goods B ool Opantify ] : Price;
No RTINS 3 ; S Measlre K
1 Cut Trees apidglreat with Herbicide 108/6 to | each 120
109/6 {(Rosefi@ to Nottingham road)
Delivery Lead-Time from date of purchase order: [days/weeks]

Nates to Pricing:

Completion Period (number of Calendar days)

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

b} . To facilitate Jike-for-ike comparison bidders must submit-pricing strictly in accordance with this price
schedule and not utilise’a different format.- Deviation from this pricing schedule could result:in'a bid

being 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 Stamp



PART A: GENERAL CONDITIONS OF CONTRACT

ALl

8.2

A3

A4

SCOPE OF WORK

At
A1.2

A13
A4

AtS5

A1.6

AT

A8
A1.9

A1.10

A1

All trees to be cut to a height of no more than 300mm above ground level.
This contract covers the felling of trees on both sides of the main line. This is
between the stations Rosetta and Nottingham road (108/6 to 109/6). All felled
branches etc must be moved to a site indicated at the site meeting.

All cut trees and braches must be cut into manageable lengths-max Zm in
length and stacked on site.

Any fence line dropped or damaged during the felling must be re-instated to
its original position and standard.

All trees being felled may damage Infra OHTE or the Optic Fibre, The
targeted tree being felled must be suitably secured with adegdate steel
ropes/cables and tensioned away from Infra assets by meansnof suitably
specified tirfor wrenches (at least a 107 load capacity.

When felling trees with the potential to damage TFR infré, ayminimum of 3
cables- that have no visible damage and that comply@with the GABS safety
standards must be used to secure the tree. 2 of theseables ™ist be secured
to the targeted tree and anchored to stable arfd safé pesitions. The two
cables must be tied in the form of a 'V'. The intentién of the contractor should
be to let the tree drop in that 'V'. The ends of the cabl®s tied to the free, must
be at least at 2/3 of the height of the fee. When felling the tree, the
contractor must ensure that the cdbles) are%kept taut during the felling
process,

The third cable must be securdd to the Yree and another anchor. The end
attached to the tree must b€ seclreddo the tree, just above the wedge cut
into the tree. This cable must ensure that the bottom does not “kick out”
toward the TFR infra-sfsucture

When and where thiacables are secured to the tree, care must be taken that
the cables cannehshift Huking the felling process.

When Tirforgfand Wiiches are utilized in tandem, they must be used in
accurate uhisou.

All treeg(saplindsgbeing cut down must be treated with an SABS approved
herbicidey Application dosages must be applied as instructed on the
manufdetlirer’s product label. Transnet will supply the herbicide.

Approx. 120 trees must be felled between the foliowing mast poles 108/6
andy1e9/6.

DEFINITIONS

AZA.

A22,

TREE CATEGORIES
Ali identified trees and saplings within the areas indicated must be felled.
ACCEPTABLE CONTROL

Trees will be deemed cut when the stump height is not more than 300mm
above the ground level

PROGRAMME OF WORK

The contractor shall within seven [7] days of handing over or signing the site access
certificate, provide a programme of his intended aclivities.

COMPLETION OF WORK

The work is to be completed with in the time period depicted. See letier of



A5

A6

AT

AB

A9

Al

A2

A3

appointment.

SUCCESSFUL TENDERER

This contract will be awarded in terms of provisions of the CIDB Standard for
Uniformity in Construction Procurement (September 2005) as amended in Board
Notice 68 or 2005 in Government Gazette 27831 of 22 July 2005 and Board Notice
29 of 2005 in Government Gazelle 28127 of 14 Qctober.

VENDOR APPLICATION (SUPPLIER APPLICATION FORM)

Please note that all Tenderers who have not previously been awarded a Transnet
Freight Rail contract must complete a Vendor Declaration application form in full.
Pay special attention to page 9 of this annexure.

If you are awarded this contract and have not completed this document, it will cause
delays in the payment of this contract.

All contractors who have Transnet Freight Rail Vendor numbers need nof complete
this document. However, whenever there is an amendment to your corfPaay or
hanking details, this form must be completed.

PRIORITY OF WORK

The Condractor will be required to commence work within\? daysioPnotification of
acceptance of tender, failure to do so; can lead to the contract Being cancelled by
Transnet Freight Rail.

ACCESS TO SITE

The contractor shall satisfy him/her selffully as to'the nature and extent of the site
and works during the site inspectioft. Accessdto the site may oniy be done by means
of established maintenance rgads. Wo nelv roads or any illegal level crossings may
be built.

SITE ACCESS CERTIFIGATE.
Before the contréetormayeommence with the contract, he must be in possession of
a Site Access Cerlificate. A safety awareness briefing session will be held with

his/her staff

TRESSPASSING ON PRIVATE PROPERTY

Furthermore the contractor shall be responsible for all damages resulting from his
failure to comply with requirements,

SCHEBRULE OF QUANTITIES

Rates {o be submiited in black ink against all scheduled items. The coniractor io
supply a fixed amount {lump sum) for the application of the supplied herbicides.

CONDITIONS OF CONTRACT

Ne tender will be considered unless the contractor certifies that he/she has
acquainted him/herself with all these documents and attended the site inspection.

PROJECT MANAGER

For the purpose of this contract, the "Project Marager” shall be the duly appointed
Transnet employee of at least middle management grading, or any persons lawfully
acting in that capacity. Only insiructions issued by him, or the applicable Supervisor,
to the contractor is allowed.



A4

A1S

A6

INDEMNITIES AND INSURANCE

A4

A14.2

A14.3

The contractor shall take every precaution not to cause damage to property
or injury to any perscn as a result of his execution of the work.

In the case where a risk of legal liabitity for accidental death of or injury to third

persons and or accidental loss of, or damage to third party property may arise out

of the contract work, the contractor shall arrange for such public liability
insurance, and provide evidence of same to Transnet.

The Contractor shall insure against loss of or damage to his/her own
machinery, toois, equipment, materials and site establishment and any
conseqguential financial losses arising from such damage. This insurance is to
be maintained in force during the entire period of the contract. The Cagtractor
shall likewise arrange his/her own insurance in respect of motor vehicle
Habilities and empioyer's common law liabilities of the Contractor.

SAFETY ON SITE

A15.1

A152

A15.3

A1D4

AdS§

ANsS

A157

Transnet Freight Rail will not be held responsible for apyYesses, damage or
injury to workmen while working on Transnet Freight Railproperty.

The Centractor shall comply with the provigions ofelé Occupational Health
and Safety Act (Act 85 of 1993). For%hel\purpose of this Act, the site/s
ccoupied by the Contractor is transfefred) forthe duration of the Coniract, to
the control of the Contractor, as_ifsit iS\his/her property. As employer, he/she
is in every respect responsible for compliance with the provisions of this Act.

The contracter shali, in| particlfdf, comply with the Compensation for
Occupational Injuriesgand Bisedses Act (Act 130 of 1993). The contractor
shall produce preof ‘ef his/her registration and good standing with the
Compensation<Commiggioner of the act. This proof shall be submitted with
the return oithesandacuments during the tender stage.

The EF TN ui888) Specification for Works On, Over, Under or Adjacent to
Railwawlinesand near High Voltage Equipment, shall form an integral part of
ihis caplract.

ThegContractor is to ensure that the area where work is in progress is
gprdoned off, with hazard tape to prevent all persons not required for the
cutting and removal of the vegetation and trees from entering into the area.

The contractor must at all times ensure that his staff working nexi to the
railway track wears reflective clothing. it is also recommended that a
competent person is appointed who will keep all the confractors staff aware
of train movemenis. i is also recommended that he use a warning device,
e.g. a siren or a whistle etc. The staff must be made aware of the fact that the
railway tracks are multi-directional.

Before the successful contractor can commence with this contract, a Safety
awareness Briefing session will be held with him/her and all staff that will be
working on this coniract. On the completion of the information session, the
contractor will be asked to sign a document indicating his understanding of
the dangers working next to the railway track and overhead traction lines.
Refusal to sign this document can cause the contract to be cancelled by
Transnet Freight Rail.

PERSONAL SAFETY EQUIPMENT



A7

A8

A9

A20

The following safety equipment shall be worn by staff operating in the vicinity of the: -

A16.1 Chain saws
a) Safely chainsaw lrousers- ballistic padding
b} SABS approved Safety hard hats

COMPLIANCE WITH STATUTES

A17.1 The Contractor's method applied for felling of the trees, including the
procedures for the procurement, storage, handling, transportation, application
and general use of chemicals shall comply with all the applicable legistation,
Codes of Practise and local, Regional or Provincial Authorities, including but
not restricted to;

a) The Fertilisers farm Feeds, Agricuitural Remedies and Stock Remedies
Act {Act 36 of 1847) as amended.

b) The Hazardous Substances Act (Act 15 of 1973) as amended.

¢} The Water Act (Act 54 of 1956) and the Water Amendment ASRAct 96 of
1984) (where applicable).

d) National Environmental Management Act (Act 73 of 1998).

e} The Environmental Conservation Act (Act 73 of 1986}

f) SABS Code of Practise No. 0-206-1985 “Safet§ Pracadures for the
disposal of surplus pesticide and associated t@xic waste”.

g) Conservation of Agricultural resources At (Act 4d.df 1983)(CARA) as
amended.

h) Common law of nuisance.

i) Mountain Catchment Area AcL{ACKG# of 1970).

A17.2 The Contractor's authorised sépfesentative, when applying chemical
herbicides, shall be a Registered Pest Contrel Operator, specialising in the
field of weed control apd registergd in terms of the Farm Feeds Agricultural
and Stock Remedigs Agt, (Act 36 of 1947) as amended. A registered Pest
Control Operator shall\be in direct control of work taking place on site.
Proof of Certjficaténgf\Registration is to be submitted with the tender, if the
confractorisigoifig to@pply chemicals.

A.17.3 Declared wogds'and declared plant invaders means Category 1, 2 & 3 plants
thal e roclaimed under the Conservation of Agricuftural Resources Act
(Ac?43 SP1983), listed in reguiation 15.

AUTHORISED PERSONS

@hly persons authorised by the Supervisor or Contractor may make entries in the site
dairy & site instruction books.

INCOMPETENT EMPLOYEES

Any person employed by the Contractor on the Works, who is in the opinion of the
FProject Manager or his designaled representative, incompetent, or who may act in
any improper manner, may be discharged from the Works. Such a person shail not
again be employed on the Works, without the permission of the Project Manager.

MATERIALS

The contractor shall be responsible for the supply and safe storage of all materials
and equipment required by him/her, to execute the work.

The contractor shall take cognisance of all agricultural and environmental factors,
which may be affected by the use of any chemical, and he/she shall take all
necessary precautions tc ensure safe and effective use thereof. Notwithstanding the
Engineer's approval for the use of any chemical substance, the Contractor shall be



A2

A22

A2Z3

A24

A.25

solely responsible for any damage, whatsoever, which may arise through its use.
CABLES

At all times, the contractor must ensure that the workers do not damage any of the
Transnet cables that are found in our servitude. The cables will be found either buried
ciose to the boundary fence {posts are painted yellow) or running in cable ducts. The
steeved cable ducts, in cuttings or embankments, are normally found running from
the fence towards the apparatus case. The ducts are usually at right angels to the
track. The contractor must also ensure that the potential for damage by fire is
removed. After the contractor has cut down trees, branches, bug weed efc, no
vegetation must be left within 2 melre of the painted fence or these cable ducts.

OCCUPATIONS

Transnet will arrange for the occupation of the track and/or overheads, if deemigd
necessary. This will only be arranged if there is a possibility of damage to thesrack
and/or overhead power lines. Occupations must be apptied for, a minimum of 28 days
before time. Occupations will only be granted for the period 09:00 to,15:00- Monday
to Friday. The contractor can utilise the period before and after oceupation to felt
smaller frees and cut up any felled trees.

PERMIT

tn the event of an occupation being taken, the contractor is tesensure that he/she
appoints a responsible person who will sign the femmit given to him/her by Transnet
staff. The area the contractor is allowed to wefk Wil bejindicated to him/her, and at no
stage may he/she stray from this designated atesd. At all times, the person who
signed the permit must be on site. Any failurelfogomply with these instructions will
result in the works being stopped ipgfmediately,

CONSTRUCTION
A.24.1 SITE CONDITION ANDIACCESS

The contractef’ shall make due allowance for work being carried out adjacent
to fendes \buildings and walls. The Contractor will be held responsible for any
damage catsed. Any repairs for damages etc will be to the Contractors
account!

A®42 DISPOSAL OF VEGETATIVE MATERIAL

The Coniractor at no additional costs shall remove all vegetative matter
resulting from the cutting of grass, shrubs and trees. The contractor is to
ensure that no vegetative matter is deposited into gullies, concrete channels
or storm water drains. No disposal of vegetative matter may be done on
adjacent lands. All litter/refuse found on site will be collected, and be
deposited af a legal registered municipal dump/flandfill site

A24.3 METHOD OF VEGETATION CONTROL

Under no circumstance will burning of grass or leaves be allowed as a means
of vegetation control.

The making of fires on Transnet property, for whatever purpose, is strictly
prohibited. :

HCURS CF DUTY

Work can only be carried out during the daylight hours of the week, between 07h00
and 16h00. When the contractor intends performing work on a weekend or a public
holiday, the Project Manager or his designated representative must be notified well in
advance. The area where work will be performed must also be conveyed to him.



A26  ACCOMMODATION
No staff member of the contractor is allowed to sieep on Transnet Property.
A27  VALUE ADDED TAX

VAT at the ruling percentage shall be paid separately on an add-on basis on the
value of work paid should Contractor be registered. Proof of VAT registration
certificate must be submilted with tender.

A28 MEASUREMENT AND PAYMENT
A.28.1. BASIC PRINCIPALS

A28.1.1 The unit of measurement for the contract will be agiterp sum
total.
The tendered price must be valid for a minimum of'60 days.

A28.1.2 No additional payment will be made fogthetsupply’and
application of materials and equipmeniy, TheyContractor
shall therefore make due allowance foRal\procurement,
handling, transport and incidentalicosts|in the amounts
tenderad for the removal of &ll refusesfrom the site.

A.28.2 PAYMENT
The total amount tendered, willfbe paid “8fter an inspection and the

praduction of a valid Tax Ig¥oicgyfor this amount.
Payment will be processed witbin terms of Transnet’s P2F Policy.



PROJECT SPECS:- CUT TREES AND TREAT WITH HERBICIDE

Cut trees and saplings-see above Approxs

each 220

10

11

12
13

14

15

Total Price (Excl Vat)= R
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

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

Counsel, prior to consideration for an award of business.

1 SOLE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Transnet's purchase order(s)
[Order or Orders] represent the only conditions upon which Transnet SOC Lid [Txapsnet] procures
goods or services specified in the Order [collectively, the Products] from the person & whom the Order is
addressed [the Supplier/Service Frovider]. Transnet does not accept any other conditions which the
Supplier/Service Provider may specify, unless otherwise agreed to by Transigt o wriing. In the event of

any inconsistency between these Terms and any Order, these Terms shalltakégiecedence.

20 CONFORMITY WITH ORDER
Products/Setrvices shall conform strictly with the Order, “Tise Supplier/Service Provider shall not vary the
quantities specified and/or the specification, if anyy stipulate@ in the Order, without the prior written
consent of Transnet. The Supplier/Service Provider warrants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

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

the Supplier's/SemvicesProvider's obligations under the Order.

21.2 The Supplier/Service, Previder will not be excused far delay in delivery or performance except due to
circuffstanes\outside its control and then only subject to the Supplier/Service Provider having
motified Tramsnet in writing on becoming aware of such circumstances. Transnet may terminate an
Ofdenin whole or in part, without incurring any liability to the Supplier/Service Provider if such a

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

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

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

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

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

Respondent’s Signafure Date & Company Stamp
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23

24

a5

26

docurmentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

PROPRIETARY RIGHTS LIABILITY

If any allegations shouid 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, industria!, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Provider heseby indemnifies Transnet against and hold it harmiless from any and all losses,
liahilities, costs, claims, damages and expenses [including any legal fees] arising directly or indirectly from
such alfegation or claim provided that this indemnity shall not apply where the allegatiog or claim arises
solely as a result of the Supplier/Service Provider following a design or process originated and furnished by

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infringing Products; Qr
b)Y modify or replace the Products/Services so that they become fon-INringing,

provided that in both cases the Products/Services shalf contifiue to rieelTransnet’s requirements and any
specifications stipulated in the Order. Should neither oplior B& possible, the Supplier/Service Provider may
remove, with Transnel’s prior written consent, suchWPaducts/Services and wilt pay to Transnet & sum
equivalent to the purchase price. If Transnet fefusesytolgive such consent, the Supplier/Service Provider
shall have no liability in respect of @ny coMiafed use of the infringing Products/Services after

Supplier's/Service Provider's prior wriften requgst'to remove the same.

PROPRIFTARY INFORMATION

All information whiche@Trandhet has divulged or may divulge to the Supplier/Service Provider and any
information relatingyto Tganshets business which may have come into the Supplier's/Service Provider's
possession_afhitstaeatrying out an Order, and the existence of the Order, shall be treated by the
SupphiesiServiCe Provider as confidential information and shall not, without Transnet’s prior written
conseht, Sewdistlosed to any third party, or be used or copied for any purposes other than to perform the
Oider. This clause does not apply to information which is public knowledge or available from other sources
othaéb than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

materials. Such confidentiai information shall at afi material times be the property of Transnet.

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

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

TERMINATION OF ORDER

26.1 Transnet may cancel an Order in whole or in part at any time upon at least / [seven] days” writlen

Respondent’s Signature

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

Page 11 of 17
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material breach of its obligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shall stop.

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

circumstances.

26.4 If the Products are not provided in accordance with an Order, the Grtleg Shallbe deemed terminated
and the Supplier/Service Provider shall compensate Transnét forany, costs incurred in obtaining

substitute Products or any damage caused due to the faifure orgdelayin the delivery.

27 ACCESS
The Supplier/Service Provider shall be liable forghe agts, omissions and defaults of its personnel or agents
whe, for the purposes of the Order, shai®be)treated as if they are the Supplier's/Service Provider's
employees. The Supplier/Service Provider shalh ensure that any such personnel or agents, whilst on
Transnet’s premises, shall complywith, Transnet’s health and safety, security and system security rules and

procedures as and where reg@iged.

28 INSOLVENCY
If the SupplierfService Prowider shall have a receiver, manager, administrator, liquidator or like person
appointed dverall ofany part of its assets or if the Supplier/Service Provider compounds with its creditors
or paséesta rasolulion for the writing up or administration of the Supplier/Service Provider, Transnet is at
jiferty 6 teffinate the Order or Orders forthwith, or at its option, to seek performance by any such

apptinted person.

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

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

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

acknowledgement of receipt by the recipient,

Respondent’s Signature Date & Company Stamp
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31 LAW
Orders shalt be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter fo 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 other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief, If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the name and address of such agent

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

32 GENERAL
Completion or termination of an Order shall be without prejudice to any Term herein which by its nature
would be deemed to continue after completion or termination, including butSpotilimited to clauses 23, 24,
Errorf Reference source not found., 25 and Error! Reference solrc@siiet Tound.. Headings are
included herein for convenience only. If any Term herein be heid{illegalor Ynenforceable, the validity or
enforceabiiity of the remaining Terms shall not be affected. No failurésastlelay by Transnet to enforce any
rights under these Terms will operate as a waiver thereaf by™ikansnet. Ail rights and remedies available to
either party under these Terms shall be in addition fo,motto the exclusion of, rights otherwise available at

law.

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

such: counterpart.

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

SIGNATURFE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent's contact person: {(Pleasacompicte]

Name

Designation

Telephong
Cell Phone

Facsimile

Epftail

Webhsite

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

Respondent’s Signature [bate & Company Stamp
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1 INTROPDUCTION

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

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

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

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

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

Z DEFINITIONS

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

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

2.1
2.2

2.3

24

2.5
2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules an@iferllannexures and/or
appendices, including the Work Order(s), specifications for the Services ahd such spedial
conditions as shall apply to the Agreement, together with the Géneral\JeRdér Conditions and any
additional provisions in the associated bid documents tendgfed By the Service Provider fas agreed
in writing between the Parties], which collectively and exclisively/govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property mearf§all Intellcetual Property introduced and required by
either Party to give effect to their oblidation§yunger the Agreement owned in whole or in part by
or licensed to either Party or theif’ affillates prior to the Commencement Date or developed after

the Commencement Date otherwiSg purstiant to the Agreement;

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

as proclaimed in S6uthiica;
Commenceément BategPmeans [ ], notwithstanding the signature date of the Agreement;

Confiffential InfGrmation means any information or other data, whether in written, oral,
graphi€ or i any other form such as in documents, papers, memoranda, correspondence,
notebtiels, reports, drawings, diagrams, discs, arficles, samples, test results, prototypes, designs,
plans, formulae, patents, or inventor's certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

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

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

i) the contents of the Agreement;

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

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

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

to its existing and planned future business activities;

Respondent’s Signature Date & Company Stamp
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2.7

2.8

2.9

2.10

211

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

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

disciosing 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 techniques gprotesses, machinery

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional andestechiical requirements and

specifications of the disclosing Party;

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

incidence of such faults or defects; and

0) information concerning the charges, fees Jand Por costs of the disclosing Party or its
authorised Subcontractors, or tHeir Metheds, practices or service performance levels

actually achieved;

Copyright means the right in expréssiops, procedures, methods of operations or mathematical
concepts, computer prografm,codes, compilations of data or other material, literary works, musical
works, artistic works@soligd\recordings, broadcasts, program carrying signals, published editions,
photographic warksh@r cinematographic works of the copyright owner to do or to authorise the

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

Defaufit meags, any breach of the obligations of either Party [including but not limited to
fumdamentalbreach or breach of a fundamental term] or any Default, act, omission, negligence or
Statement of either Party, its employees, agents or Subconfractors in connection with or in
refation 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 wiil include the mongpoly 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 accardance with the provisions of the Agreement

from time to time;

Signature Date & Company Stamp
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2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25
2.26

Foreground Intellectual Property means all Ihtellectual Property developed by either Party

pursuant to the Agreement;

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

future additions and improvements to the Intellectual Property;

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

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

Parties mean the Parties to the Agreement together with their subsidiariesjl divisions, business

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

Patents mean registered Patents and Patent applications, ongesth&\lattérhave proceeded to grant,

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

Permitted Purpose means any activity or procgss o be undertaken or supervised by Personnel
or employees of one Party during the teraf” ofythe“agreement, for which purpose authorised
disclosure of the other Party’s Confidentigigfofmation or Intellectual Property is a prerequisite in

order to enable such activity or progéssito be gecomplished;

Personnel means any partner, @mployge, agent, consultant, independent associate or supplier,
Subcontractor and the stafflof such Subcontractor, or other authorised representative of either
Party;

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

Service Providerfor the provision of Services;

sefvice{shmeans [@], the Service(s) provided to Transnet by the Service Provider, pursuant to
the WorlkgOrder(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;
Subeentractor means the third party with whom the Service Provider enters into a Subcontract;

Service Provider Materials means all works of authership, products and materials {including,
but not limited to, daga, 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 Commencernent 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;

Respondont’s Si
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2.27

2.28

2.29

2.30

2.31

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

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

Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or
lego, 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 to fime; and

Waork Order{s) means a detailed scope of work for a Service required by Trafsnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transhel, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

31

3.2

3.3
34
3.5

Clause headings in the Agreement are included for ease offreferenceionly and do not form part of
the Agreement for the purposes of interpretation or for anydgther purpese. No provision shall be
construed against or interpreted to the disadvaitage of either Party hereto by reason of such

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

Any term, word, acronym or phrase used in theVhgreement, other than those defined under the
clause heading “Definitions” shall be giVeRgils plain English meaning, and those terms, words,
acronyms, and phrases usedgin theWgraément will be interpreted in accordance with the generally

accepted meanings accorded thereto.
A reference to thefsingulagincorporates a reference to the plural and vice versa.
A referenced 0 Natural pérsons incorporates a reference to legal persons and vice versa.

A refesonee 10 a particular gender incorporates a reference to the other gender,

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

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

provision or condition in the Agreement andfor a Puichase Order, or where the Agreement is
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4.6

silent on the matter, the term, provision or condition in this Master Agreement shall prevail, uniess
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 refevant schedule, save that
the Service Provider will not be liable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or 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 AUTHORETY OF PARTIES

5.1

Nothing in the Agreement will constitute or be deemed to constitute a paitn@rship between the
Parties, or constitute or be deemed to constitute the Parties as agents or amployees of one

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or auth@ritihtowenterinto an agreement in the
name of the other; or give any warranty, representation of undeftaking on the cother’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 (fransnet that:

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

Agreement js @gecutetiby a duly authorised representatives of the Service Provider;

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

schaduletheratt with all due skill, care and diligence;

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

conformance with any applicable laws and regulations;

d) it will procure licences for Transnet in respect of all Third Party Material detailed in the
Waork 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 so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 5.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

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

6.4

6.5

6.6

6.7

6.8

6.9

6.10

The Service Provider warrants that for a period of 9C [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the reguirements set
out in the relevant schedute. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result

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

by Transnet in writing.

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

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any steps proposed by Transnet
pursuant to clause 6.5 above, including but not limited to any cdstmplicatiéns or any disruption
or delay in the performance of the Services. The Parties agfee that any changes to the Services,
including the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control proceduremds sct out in clause 28 fAmendment and
Change Controf].

The Service Provider warrants that:

a) it has, using the most up-tofdate softwdre available, tested for [and deleted] all commonly
known viruses in the MaterialSyand/for all viruses known by the Service Provider at the date

of the relevant Work\Qrder: and

b) at the timggdl delivery to Transnet, the Materials do not contain any trojan horse, worm,
fogic bemb, time bomb, back door, trap door, keys or other harmful components.

The Seryice Providersagrees that, in the event that a virus is found, it will at its own expense use

its bést endeavburs to assist Transnet in reducing the effect of the virus and, particularly in the

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

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

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

enactments thereof and any regulations made pursuant thereto.

The Service Provider warrants that it has taken all reascnable precautions to ensure that, in the
event of a disaster, the impact of such disaster cn the ability of the Service Provider to comply
with its obligations under the Agreement will be reduced to the greatest extent possible, and that
the Service Provider shall ensure that it has appropriate, tested and documenied 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 he supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

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

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

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 Sefliice Provider of
its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable natice of any<informatip it requires in
accordance with clause 7.1 above,

Subject to clause 13 [Senviice Providers Personnel] Trapéheyagrees to provide the Service
Provider or its Personnel such access to and use of its facilities as i§ necessary to allow the Service

Provider to perform its obligations under the Agreement.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

8.1

The Service Provider shall:
aj respond promptly to all complaints and enquiries from Transnet;

b) inform Transnet imediately of any dispute or complaint arising in relation to the provision

of the Servicgs,

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

Provider and the Service Provider’s Services;

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

from the date of each such transaction;

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

the business and activities of the Service Provider;

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

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

sound environmental policies, management and performance; and

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

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

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

the Service Provider.

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

a)
b)

c)

d)

e)

f)

g)

)

by

%)

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

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

treat its own Personnel, as well as all Transnet's officers, employees, agents and

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

practice and promote its own internal poficies aimed at prohibitingegnd preventing unfair
discrimination [as further referred to in clause 22 — Equality andiDiversityl;

treat afl enquiries from Transnet in connection with the SéfvigestwithyCourtesy and respond
to all enquiries promptly and efficiently. Where thg ServicefProvider is unable to comply
with the provisions of this clause, the Service Brovides will advise Transnet of the delay and
the reasons therefor and will keep Transpetlinformed of progress made regarding the
enquiry;

when requested by Transnet, provide'¢leag and accurate information regarding the Service
Provider's own policies afid praceduies, exchuding Know-How and other Confidential
Information, except whereWa noptdisclosure undertaking has been entered into between
the Parties;

not allow asfConfliet &f interest to develop between its own interests {or the interests of any
of its gther@ustomers} and the interests of Transpet;

pot accepbor offer, nor allow, induce or promote the acceptance or offering of any
gratlity, enticement, incentive or gift that could reasonably be regarded as bribery or an
ali@mpt to otherwise exert undue infiuence over the recipient;

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

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

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

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

9 FEES AND EXPENSES

5.1

9.2

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

Fees detailed in the relevant schedule or Work Order.

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

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

Order [which will be invoiced to Transnet at costl.
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i1

9.3

9.4

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

provision of the Services, provided that all such expenses:

aj) are agreed by Transnet in advance;

b) are incurred in accordance with Transnet’s standard travel and expenses policies;
c) are passed on to Transnet at cost with nao 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.

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

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

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

Transnet shall pay such amounts to the Service Provider, ugon regeipt of a correct and undisputed
Tax Invoice together with the supporting documentation as speéified in the Work Order appended
hereto, once the undisputed Tax Invoices, gomy such, portion of the Tax Invoices which are
undisputed become due and payable to_the Sefice Provider for the provision of the Services, in

terms of clause 10.4 below.

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

at the applicable rate.

Unless otherwise piowided foin the Work Order(s) appended to the Agreement, Tax Invoices
shall be submitfed dbgetheér with a month-end statement. Payment against such month-end
statement shalRbe made by Transnet within 30 [thirty] days after date of receipt by Transnet of

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

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

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

FEE ADJUSTMENTS

111

11.2

11.3

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 Parfies shall commence
negotiations for Fees for the next period or as atherwise 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].

Respon
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1z

INTELLECTUAL PROPERTY RIGHTS

12.1 Title to Confidential Information

a)

b)

€)

d)

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

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

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

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

The Service Provider shall grant to Transnet an irrevocable, royalty fre€, non-exclusive
licence to use the Service Provider’s Background Intellectual Propertyl for the Permitted

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

The Service Provider shall grant Transnet access to the Sctice, Provider’s Background
Intellectual Property on terms which shall be bons fidenedetidtelhbetween the Parties for
the purpose of commercially exploiting the Foregrolind Intélicetual Property, to the extent

that such access is required.

12,2 Title to Inteilectual Property

a)

b)

c)

d}

All right, title and interest in andg#&%Rereground Intellectual Property prepared, conceived
or developed by the ServiceProvider, its researchers, agents and employees shall vest in
Transnet and the Service Pgovider acknowledges that it has no claim of any nature in and
to the Foreground Intellectua™PFoperty. The Service Provider shall not at any time during
or after the derminatidn or cancellation of the Agreement dispute the validity or
enforceability of sifell, Foreground Intellectual Property, or cause to be done any act or
anythinghcortestin or in any way impairing or tending te impair any part of that right, title
apd interestito any of the Foreground Intellectual Property and shall not counsel or assist

any person to do so.

Tansnet 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 Transnal in attaining and maintaining protection of

the Foreground Intellectual Property.

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

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

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

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

assignment of the Foreground Inteflectual Property to Transnet.

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

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

12.3  Titie to Improvements
Any improvements, developments, adaptations and/cr modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background 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 @r \discoveries. The
Service Provider hereby undertakes to sign all documents and do all thingswas may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventions or discoveries to Transnet @ng the Séfvice Provider shall
reasonably assist Transnet in attaining, maintaining or dogdfmeRting,ownership and/or protection

of the improved Foreground Intellectual Property.

12.4  Unauthorised Use of Confidential Information
The Service Provider shall not authorise any@party to @@t on or use in any way any Confidential
Information belonging to Transnet wh€theMorynot such party is aware of such Confidential
Information, and shall promptly nélify Sranspet of the information if it becomes aware of any
party so acting, and shall provide, Trangnet the information with such assistance as Transnet

reasonably requires, at Tyansiet's cost and expense, to prevent such third party from so acting.
12.5  Unauthorised Usefofinteticctual Property

aj The Sefvice\rovider agrees to notify Transnet in writing of any conflicting uses of, and
applications, of registrations of Patents, Designs and Trade Marks or any act of
infridgement, unfair competition or passing off involving the Intellectual Property of
Trapsnet of which the Service Provider acguires knowledge and Transnet shall have the
Aght, as its own option, to proceed against any party infringing its Intellectual Property.

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

c} The Service Provider shall cooperate to provide Transnet promptly with alt relevant
ascertainable facts.

d) If proceedings are commenced by Transnet alone, Transnet shall be responsible for all
expenses but shall be entitled to all damages or other award arising out of such
proceadings. 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 proceadings.
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i3 SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

13.5

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

degree of supervision that may be exerdsed 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 all reascnable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed {including but not limited to security
regulations, policy standards and codes of practice and health and safety requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful an proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from afiy premises occupied by or on
behalf of it, any Service Provider Personnel whose admission or phesenggwould, in the reasonable
opinion of Transnet, be undesirable or who represents althreatjtofconfidentiality or security or
whose presence would be in breach of any rules andlregutatieps’governing Transnet's Personnel,
provided that Transnet notifies the Service Providemef any such refusal [with reasons why]. The
reasonable exclusion of any such individualyfram such premises shall not relieve the Service

Provider from the perfermance of its obligations Under the Agreement.

The Service Provider agrees to [Use all“%eafonable endeavours to ensure the continuity of its
Personnel assigned to perfofin the SegviCes. If any re-assignment by the Service Provider of those
Parsonnel is necessary, OF %, ftansnet advises that any such Personnel assigned are in any respect
unsatisfactory, inéfudingswhere any such Personnel are, or are expected to be or have heen
absent for appenind, then the Service Provider will promptly supply a replacement of equivalent
calibre, and\expesierice, and any such replacement shali be approved by Transnet prior to

cofimencifandrovision of the Services, such approval not to be unreasonably withhetd or delayed.

14 LIMETATION OF LIABILITY

46t

14.2

14.3

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

The Service Provider shall indemnify and keep Transnet indemnified from and against fiability for
damage to any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that i resulls from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider's liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence of & 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

3 U BRI S
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related Defauits shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedule or Work Order to which the Defauit(s) relates.

14.4  Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 ahove, in nc event
shail 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 anticipaied savings of an

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

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

14,6 Nothing in this clause 14 shall be taken as Iimiting the liability of the Service Provider in respect of
clause 12 [intellectual Property Rights]or clause 16 [Confidentiality].

i5 INSURANCES

15.1  Without limiting the liability of the Service Provider under the Agreement, the Service Provider
shall take out insurance in respect of all risks for which it is pfuient Yor Wie Service Provider to
insure against, including any Hability it may have as a resylt of s dgtivities under the Agreement
for theft, destruction, death or injury to any person and, damage to property. The level of
insurance will be kept under review by Transnetyp,0R an annual basis, to ensure its adeguacy,
provided that any variation to the level of su€h ingurande shall be entirely at the discretion of the

Service Provider.

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

policy renewals.

16 CONFIDENTIALITY
16.1  The Parties fiereby undertake the following, with regard to Confidential Information:

a) not¥p\divulge 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 official, in which event the Party concerned shall do what is
reasonably possibie to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action te protect the Confidential

Information concerned;

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

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

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

such copies shall be regarded as Confidential Information;
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16.2

d)

e)

9)

b}

bl

k)

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

performance of its obligations pursuant to the Agreement;

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

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

Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be dealt with as
“restricted” or shall be dealt with according to any other appropriate fevel 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 péfs@n subject to their
control, any public statements or issue press releases or disglosg Confidential Information
with regard to any matter related to the Agreement, unleésSwyittervauthorisation to do so

has first been cbtained from the Party first disclosing suchjinfermation;

each Party shall be entitted to disciose such agpects of Cehfidential Information as may be
relevant to one or more technically qualified®employees or consultants of the Party who are
required in the course of their dutlés {6 recelve the Confidential Information for the
Permitted Purpose provided that theemployee or consultant concerned has a legitimate
interest therein, and thenfonly togthesextent necessary for the Permitted Purpose, and is
informed by the Parly of the coffidentiat nature of the Confidential Information and the
obligations of th&\onfidentiality to which such disclosure is subject and the Party shall

ensure suchfemployiees or consultants honour such obligations;

each Farty Shall 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;

gachParty shall ensure that any person or entity to which it discloses Confidential
InfGrmation 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 a non-disclosure undertaking.

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

where:

a}

b)

a Party can demonstrate that such information is already in the public domain or becomes
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-menticned Party’s written records, without an infringement of an obligation or duty of

confidentiality; or
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<) 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 furnishad to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

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

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

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

a) the Agreement is terminated byeitherRarty in accordance with the provisions incorporated
herein or in any schedules &r annexures appended hereto, or otherwise in accordance with
law or equity; or

9} the Agreement is\@&gdended at Transnet’s option for a further period to be agreed by the

Parties.

18.2 Either Party, May tefminate the Agreement forthwith by notice in writing to the other Party where
the other Party hasecommitted a material Default and, where such Default is capablie of remedy,
hagffailed Tow@medy such Default within 30 [thirty] days of receiving notice specifying the Default
and reguiking its remedy.

18.3) “Either 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 insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

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

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

b} its winding-up or dissclution;
c} the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or

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

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

ownership of shares, membership of the board of directors, agreement or otherwise.
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19

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

fthirty] days prior written notice thereof to the other 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 shalf 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, al Deliverables and
property belonging to Transnet [or, in the event of termination of a Waorkl Order, such as is
relevant to that Work Order] which may be in the possession of, @ under the control of the

Service Provider, and certify to Transnet in writing that this has been dene

To the extent that any of the Deliverables and property feferréd %o in clause 19.2 above are in
clectranic form and contained on non-detachable storage déyvices) the Service Provider will provide
Transnet with unencrypted copies of the same <R, Magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is tefminatied ey the Service Provider under clause 18.2 fTerm
and Termination], or in the event{that @W¥ask Order is terminated by Transnet under clause 18.5
[Term and Termination], ¢ Transhet wili pay to the Service Provider all cutstanding Fees
[apportioned on a pro /g basis] relating to the work undertaken by the Service Provider up until
the date of such @tmithation. Pransnet will also pay the costs of any goods and materials ordered
by the Servigé Praider in relation to the such work for which the Service Provider has paid or is
legally obliged fa paV, in which case, on delivery of such goods or materiais, the Service Provider

wilkrompilyideliver such goods and materials to Transnet or as it may direct.

Thelprovisions of clauses 0 [Definitions], 6 [Warranties], 12 [Inteflectual Property Rights], 14
Frmmitation of Liability], 16 {Confidentiality], 19 [Conseguence of lermination), 25 [Dispute
Resolution]and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

against the Defaulting Party.

Should:

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

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

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

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

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

claims which either Party may have for damages against the 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 withhold or delay

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

reasonable iegal costs incurred by it as a direct result of such assignment or novation.

21 FORCE MAJEURE

211

21.2

Neither Party shall have any claim against the other Party @rising\fragn any failure or delay in the
performance of any obligation of either Party underl the Agreemient caused by an act of force
majeure such as acts of God, fire, flood, war“Swike, lockout, industrial dispute, government
action, laws ar regulations, riots, terrorism oRgivil/disturbance, defaults, delays or discontinuance
on the part of independent contractors, suppliers, or other circumstances or factors beyond the
reasonable control of either Party fand tethegxtent that the performance of obligations of either
Party hereunder is delayed, by vistue of the aforegoing, any period stipulated for any such

performance shall be reagepally extended.

Each Party will take all feasonabie steps by whatever lawful means that are availabie, to resume
fulf performap€e a8scon, as practicable and will seek agreement to modification of the relevant
provisions ofithe Agreement in order to accommodate the new circumstances caused by the act of
for@® majetge If a Party fails to agree to such modifications proposed by the other Party within
80 [nibetypdays of the act of force majeure first occurring, either Party may thereafter terminate

themAgreement wirh immediate notice.

22 EQRALITY AND DIVERSITY

221

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, disabibity, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work environment, demotion, transfer,
recruitiment, recruitment advertising, termination of employment, rates of pay or other forms of
compensation and selection for training.

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

amendments and re-enactments thereof.

Respondent's Sgnature
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23

24

25

26

NON-WAIVER

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

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

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

PARTIAL TNVALIDITY
If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining provisions shall not be affected

thereby.

DISPUTE RESOLUTION

25.1  Should any dispute of whatsoever nature arise between the Parties goncerninghythe Agreement,
the Parties shall try to resolve the dispute by negotiation within_10 TeenfyBusiness Days of such
dispute arising.

25.2  If the dispute has not been resolved by such negotiation) either of the Parties may refer the

dispute to AFSA and notify the other Party acgordingly, which proceedings shall be held in

Johannesburg.

25.3  Such dispute shall be finally resclved i acdardance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

254  This clause constitutes an irrevocalile copsent by the Parties to any proceedings in terms hereof,
and neither of the Partiespshall be entitled to withdraw from the provisions of this clause or claim

at any such proceeding&that itNs not bound by this clause 25.

25.5 This clause 25¢s seferable from the rest of the Agreement and shall remain in effect even if the

Agreement isiterminated for any reason.

25.6  Thigillause 255shall not preclude either Party from seeking urgent relief in a court of appropriate

furisdichongwhere grounds for urgency exist.

ADDRESSES FOR NOTICES

26,19 Tthe Partics to the Agreement select the physical addresses and facsimile numbers, as detailed
hereafter, as their respective addresses for giving or sending any notice provided for or required
in terms of the Agreement, provided that either Party shall be entitled to substitute such other

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

a) Transnet
(i} For legal notices: [e]
Fax No. [e]

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

Attention: [@]
26.2  Any notice shall be addressed to a Party at its physical address or deliviered by hand, or sent by
facsimile.
26.3  Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; aor
b) if posted by prepaid registered post, 40 [ten] days after the date of posting thereof; or

<) if faxed, on the date and time 6t sending,of such fax, as evidenced by a fax confirrnation
printout, provided that suéh nofige shell be confirmed by prepaid registered post on the
date of dispatch of such faw, or, should no postai faciiities be avaiable on that date, on the

next Business Dafh

27  WHOLE AND ONLY AGREEMENT

77.1  The Parfies hapehyh€onfirm that the Agreement constitutes the whole and only agreement

betwé@emthem with regard to the subject matter of the Agreement,

77.7 giiheWParties hereby confirm that the Agreement repiaces all other agreements which exist or may
Wave.cxisted in any form whatever between them, with regard to the subject matter dealt with in
the Agreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto.

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

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

any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution).
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29  GOVERNING LAW
The Agreement is exclusively governed by and construed in accordance with the laws of the Republic of

South Africa and is subject to the jurisdicion 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 infroduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
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 modification ofgFees, Deliverables,
warranties, or other terms and conditions, either Party may seek to have tHesatter determined in

accordance with clause 25 /Dispute Resolution] above.

30 COUNTERPARTS
The Agreement may be signed in any number of counterparts, all 6f which taken together shall constitute
one and the same instrument. Either Party may enter linto the™Agreement by signing any such

counterpart.

2oo00Do00
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i DEFINITIONS

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

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

1.1
1.2
1.3
1.4
1.5
1.6
1.7
ie

19
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 Request for Proposal;

RF¢ shall mean Request for Quotation;

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

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

Service Provider shall mean the successful Respondent;

Tax Invoice shall mean the document as reguired by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time fo time;

Transnet shall mean Transnet SOC Lid, a State Owned Company; and

VAT shall mean Value-Added Tax chargeable in terms \of the Valle-Added Tax Act, 89 of 1991, as

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequent contracts and qré#efs shall be subject to the following procedures as laid

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

3 LODGING OF BID DOCUMENTS

31

3é

3.3

A Bid, which shall hegeinafter include reference to an RFP or RFQ, shall be lodged with Transnet no
later #ianghe dlesing date and time specified for the receipt thereof, in accordance with the directions
issued with Bid Documents.

pids shall 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, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid,

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

reprocessed facsimile thereof. Only if insufficient space has been allocated to a particular response

Responient’s Signajure Date & Company Stamp
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may a Respondent submit additional information under separate cover using the Company’s

letterhead and duly cross-referenced in the RFX.

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

5.1

5.2

A nen-refundable charge may be raised for Bid Documents, depending on the administrative cost of

preparing and issuing the Bid Document.

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

Respondents at their own expense.

G DEFAULTS BY RESPONDENTS

6.1

6.2

If the Respondent, after it has been notified of the acceptance of its Bid fails tO¢

a) enter into a formal contract when called upon to de so in termg of clause 14 [Confract
Documenits], 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®af the fulfilment of the contract in
terms of clause 15 [Securities],

Transnet may, in any such case, without pfejudit€ to any other fegal remedy which it may have,

proceed to accept any other Bid or, if inis\necesSary to do so, call for Bids afresh, and may recover

from the defaulting Respondent anyladditiopal expense incurred by it in calling for new offers or in

accepting a higher offer.

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

associated witl\sueh Bidyef contract:

a) bés Withdrawa such Bid after the advertised date and hour for the receipt of Bids; or

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

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

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

e) has acted in a fraudulent or improper manner or in bad faith towards Transnet or any

government department or towards any public body, company or person; or

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

satisfaction of Transnet that

(i} it macde the statement in good faith honestly believing it to be correct; and

Respondent’s Signature Date & Company Stamp
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(i) before making such statement, it took all reasonable steps to satisfy itself of its

correctness; or

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

requirements which could not be recoverad from the Service Provider;

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

Transnet business through its "blacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been 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 disqualified person§, or enterprise or
company [or associates thereof] and shall for avoidance of doublealsofbeSapplied 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 thesR8publigof Sauth Africa [ZAR] in respect of local
Services. Prices or fees in any other currency maysbe,rcjetied by Transnet save where such price is quoted

by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that\where the whole or a portion of the contract or order value is to be
remitted overseas, Transngt shall,Nfrequested to do so by the Service Provider, effect payment overseas
directly to the foreign, pRRcipal or gnanufacturer of such percentage of the contract or order value as may be
stipulated by the Respondenggn its Bid Documents and any variation in the amount to be so paid, which may
arise as a r@éult of fuctuations in the rate of exchange involved, will be for the account of the Service
Provideig
B84 Ihe Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the clause "Exchange and Remittance” of the Bid Documents and

aiso 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 cbtain forward exchange cover on foreign currency to
protect itself against any currency rate fluctuation risks for the duration of any resulting contract or
order. Transnet will NOT accept any fluctuations in the rate of exchange at the time when payments
are made.

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

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

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

D ACCEPTANCE OF BID

8.1 Transnet does not bind itself to accept the lowest or any Bid.
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13
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9.2 Transnet reserves the right to accept any Bid in whole or in part.

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

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

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

delivery to the Respondent,

LAW GOVERNING CONTRACT

The law of the Republic of Scuth Africa shall govern the contract created by the acceptanée of a Bid. The
domicifium citandi et executandi shall be a place in the Republic of South Africa to Be ‘specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent™who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. €& Yereign, Respondent shall,
therefore, state in its Bid the name of its authorised representative in the\R&pubBlic ‘of South Africa who is
empowered to sign any contract which may he entered into in the event of s Bid being accepted and to act

on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the diregtors shal! be stated in the Bid. If the Respondent
is a close corporation, the full names of thé membersfshall be stated in the Bid. If the Respondent is a
partnership or an individual trading ungder a @ade pame, the full names of the partners or of such individual,

as the case may be, shall be furnishied.

FORMAL NOTIFICATION(REGARDING NAME OF SUCCESSFUL RESPONDENT

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

receipt of the Bid'in guestion.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where) Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communicate with the Secretary on any matter relating o its Bid but, in the absence of written authority
from the Secretary, no cornmunication on a guestion affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acguisition 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

i4.1 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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14.2  These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnel's letter of acceptance / intent, subject to all additional amendments and/or

special conditions thereto as agreed to by the parties.

SECURITIES

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

guarantee corporation carrying on business in South Africa.

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

damage which Transnet may incur in consequence of a breach of the contract or &ny part thereof.
153 Such security, if required, shall be an amount which will be stipulated in the Bid Doguments.

154 For the purpose of dause 15.1 above, Transnet will supply a Deed, ofySumetyship form to the
successful Respondent for completion and no guarantee in any.athel foFmiwill be accepted. A copy
of such form will be supplied to Respondents on request. Forithis pulpose a Deed of Suretyship form
will be provided which shall be completed and returned to Trahsret or a designated official by the
successful Respondent within 30 [thirty] days fropmghe Sate of the letter of acceptance. No payment
will be made until the form, duly completed, is deliered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save where prior extension has been granted, entitles

Transnet without notice to the Servige Providest® cancel the contract with immediate effect.

15.5  Additional costs incurred by Thansnel WeeEssitated by reason of default on the part of the Service

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

PRICES SUBJECT TQLONFIRMATION
16.1 A Bid with prices whigh are subject to confirmation will not be considered.

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

precedengegver prices which are subject to adjustment.

DEREFION'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

inciuded elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterations made by the Respondent (o its Bid price(s) prior to the submission of its Bid Documents must
be done by deleting the incorrect figures and words where required and by inserting the correct figures and
words against the items/Services concerned. All such alterations must be initialled by the perscn 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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12 VALUE-ADDED TAX

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

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

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

rendered by the principat;

) the Service Provider's Tax Invoice(s) for the local portion only [ie. the "commission™ for the

services rendered locally] must show the VAT separately

20 TERMS AND CONDITIONS OF BID

20.1  The Service Provider shall adhere to the Standard Terms and Conditions of Confkact as set out in
Form ST&C - Services, a copy of which is issued with the Bid Documents), togetheér with any schedule

of “Spedial Conditions” or otherwise which form part of the Bid S@eurments.

20.2  Shouid the Respondent find any conditions unacceptable, ) should indicate which conditions are
unacceptable and offer alternatives by written sybmiSsion on a company letterhead. Any such
submission shall be subject to review by Transfels)_egalyCounsel who shall determine whether the

proposed alternative(s) are acceptable or gffefis€, as the case may be.

21 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
211  Method of Payment

a) The attention offhe\Réspondent is directed to clause 10 [finvoices and Payment] of Form
STR&C — Sefvices!” whigh sets out the conditions of payment on which Bid price(s) shall be
based.

b) Howeyer) in 8ddition to the aforegoing the Respondent is invited to submit offers based on
alternative methods of payment and/or financing proposals.

&) The Respondent is required to give full particutars 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 preciude a Bid from further
consideration.

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

furnish a guarantee covering any advance paymenis.

21.2 Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific 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 fulfiled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMERN

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

23 VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is considered necessapy/ that employees of
Transnet should carry out inspection and/or review any operational Servicessat the premises of the
preferred Respondent or its subcontractors overseas for the purpose Of a prodiet demonstration

and/or final acceptance or for any other reason.

23.2 I the Respoendent considers overseas visits to be necessary iffmusfipravide the following information
in & covering letter in respect of each proposed visit:
a) countries and places to be visited,;

k) number of employees and disciplines involyed;
<) number of man-days involved; and
d) motivation for the visit.

23.3  Transnet will make all arrang&ments with regard to booking of air journeys, hotel reservations,
transport to and from aifports, Blages of inspection or demonstration, etc. and all expenses will be for
the account of Trarispels

234 Before a visit §s ulderfalen, such as envisage in this dause 23, Transnet and the Respondent will

agree ipPwritinglon €he number of employees of Transnet that should undertake the visit and the

numbekat man-days involved in the visit.

24 BIDSBYOR ON BEHALF OF FOREIGN RESPONDENTS
24,1 Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the

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

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

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

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

24.5

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

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

()] The Power of Attorney must be signed by the principat under the same title as used in the Bid
Documents.

) 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 amendiiient thereof.

d} If a Power of Attorney held by the South African representative or agegt includes matters of a
general nature besides provision for the entering into and signing €f a contract with Transnet,
a certified copy thereof should be furnished.

e} The Power of Attorney rust authorise the South Africagfrephgsentative or agent to choose the
domicilium citandi et executandi as provided for,in clause 28 [Addresses for Notices] of the
Standard Conditions of Contract, Form ST&C aSeivices.

If payment is to be made in South Africa, the flreigh Supplier fi.e. the principal, or its South African

agent or representative], must notify Trafisnet¥n Writing whether, for payment by electronic funds

transfer [EFT]:

a) funds are to be transfeed totthe gfedit of the foreign Supplier's account at a bank in South
Africa, in which case®he name and branch of such bank shall be furnished; or

b} funds are to b€ tranafkred to the credit of its South African agent or representative, in which
case thedlame@nd branch of such bank shall be furnished.

The attention ofithe Respondent is directed to clause 15 above [Securities] regarding the provision of

securify for theifiiment of contracts and orders and the manner and form in which such security is

10 ba furnishéd.

000000000
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Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamp]

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

applicable]
3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]
4. Certified copy of Share Certificates [CK1/CK2 if CCl
5. Aletter on the company’s letterhead confirm physical and postal addbesses
6. Original valid SARS Tax Clearance Certificate
7. Certified copy of VAT Registration Certificate
8. Certified copy of valid Company Registration Certifitate [if applicable]
9. A signed letter from your auditor or accounfant confibming most recent annual turnover

figures

Company tradifigirame

- Coipany redisteret] nagié

Formyof entitwfal]~ . CC
CWAT number [if registered]
Company t{_aiephone number

| Company fax number .~
s Compa?ny'éma:ii address
e Com';jany'w'eb's_it::e atdress

“Bank name

Branch & Branch code = w0

Account holder . _:. o S : . Bank account nuzm.ber

Postal address

‘Physical Address - T S SRR
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- Contact person

Designation
Telephione
CcEmail B
Annual tumover range {iast financial year] - < RS m
- Does your company provide - Products
Arca of delivery ~ National

Is your company a public or private entity
‘Does youf corhpany have a Tax Directive or IRP30 Certificate

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

Complete B-BBEE Ownership Details:

_O/o Black - :.: %;Bia‘ck women T
ownership _ ~ ...ownership
D'oe:s'.ybur company have a B-BBEE certificaten, ™\Yes

- Whiat is' your B-BBEE status [Level Isfe 95 dnknown]

R5~35m

Services -

Provincial

% Disabled Black ownership™ -

Page 16 of 17

5 R35m
Both
Local

 Private

No

" How many pérsonnel does the firmyemploy Permanent oot

If you are an existing Vendor with Transtiet pledsedormnplete the following:

Transnet contact persgn

Contacimumiber

Transnet-Opgrating DNision s

Duly authatised) to sigd for and on behalf of Company / Organisation:

~Parttime o

WName ~ Designation

B Signature Date

Respandent’s Signature

Date & Company Stamg
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representative(s) Of ..o e V
(name of company} O

attended the information briefing session in respect of t%aosed Service to be rendered in terms
of this RFQ On v

TRANSNET'S REPR
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THIS AGREEMENT is made between

Transnet 50C Ltd [Transnet] [Registration No. 1990/000900/301

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

[the Company] [Registration No ]

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined below] and it 1§ envisaged that
each party may from time to time receive Information relating to dhe, otheryifi’ respect thereof. In
consideration of each party making available to the other such Inférmation, the parties jointly agree that
any dealings between them shafl be subject to the terms andhconditions of this Agreement which

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

1 INTERPRETATION
In this Agreement:

1.1 Agenis mean directers, \officers, employees, agents, professional advisers, contractors or sub-

contractors, or agly GreupNaiember;

1.2 Bid or Bid{Dogument means Transnet’s Request for Information [RFI] Request for Proposal
[RFP ], 6nRequest #Or Quotation [RFQ], as the case may be;

1.3 _Cohfidential Information means any information or other data relating to one party (the
Disclosing Party) and/or the business carried on or proposed or intended to be carried on by
that party and which is made available for the purposes of the 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 otherwisz, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which;
aj) 15 publicly available at the time of its disclosure or becomes publicly available (other than

as a result of disclosure by the Receiving Party or any of its Agents contrary to the terms of

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

disciosure prior to its being so disclosed; ar

) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in refation 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 fimitation, any
information relating to systems, operations, plans, intentions, market opp@unities, 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 testhis Agreement (the Disclosing Party) to the
other party (the Receiving Party) will @e teated® by the Receiving Party as secret and
confidential and will not, without thef DisClgsing Party’s written consent, directly or indirectly
communicate or disclose (wheth€r inSwriting or orally or in any other manner) Confidential

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

2.2 The Receiving Party willeplyjuse the Confidential Information for the sole purpose of technical
and commercial difcuSsions Detween the parties in relation to the Bid or for the subsequent

performance af afy/Contract between the parties in relation to the Bid.
2.3 Notwithstanding‘elause 2.1 above, the Receiving Party may disclose Confidential Information:

aj o these of its Agents who strictly need to know the Confidential Information for the sole
purpose set out in clause 2.2 above, provided that the Receiving Party shall ensure that
such Agents are made aware prior to the disciosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Recelving Party shall at all times remain liable far any actions of such

Agents that would constitute a breach of this Agreement; or

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

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

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

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

prevent further unauthorised copying, disclosure or use.

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

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

3.2 The Receiving Party shall keep a written record, to be supplied to théwBisclesing Party upon
request, of the Confidential Information provided and any copies matle thereofand, so far as is
reasonably practicable, of the location of such Confidential Inforatiomanehahy copies thereof.

3.3 The Company shall, within 7 (seven) days of receipt of a wifttendefaand from Transnet:

a) return all written Confidential Information (including ‘all.cepies); and
b} expunge or destroy any Confidential Ipforietion from any computer, word processor or

other device whatsoever into which it Wag'copied, read or programmed by the Company or

on its behalf,

3.4 The Company shall en request sipply a €effificate signed by a director as to its full compliance

with the requirements of cidise 3. 3Babiove.

4. ANNCUNCEMENTS
4.1 Neither party@will Wiake or permit to be made any announcement or disclosure of its prospective
interesLin the Bidithaut the prior written consent of the other party.
4.2 Neitheggpartisshall make use of the other party's name or any information acquired through its
dealifgs with the other party for publicity or marketing purposes without the prior written consent
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.

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

the Bid and in complying with the terms of this Agreement.,
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7 ADEQUACY OF DAMAGES

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

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

8 PRIVACY AND DATA PROTECTION

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

thereof and any regulations made pursuant thereto,

8.2  The Receiving Party warrants that it and its Agents have the appropfiate” technical and
organisational measures in place against unauthorised or uniawful proceSsing| of data relating to
the Bid and against accidental foss or destruction of, or damage to such data heldt 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 thaigTrahsnet\may assign this Agreement at any time to
any member of the Transnet Group.,

9.2 Nofailure or delay in exercising ap#Tight, power or privilege under this Agreement will operate as
a waiver of it, nor will any singl@ or partial exercise of it preclude any further exercise or the
exercise of any right, power G privilege under this Agreement or otherwise,

9.3 The provisions of thisAgrdentent shall be severable in the event that any of its provisions are held
by a court of gompetent jurisdiction or other applicable authority to be invalid, void or otherwise
unenforcealle, \and e remaining provisions shall remain enforceable to the fullest extent
permittethby law.

9.4 _ghhisMgreement may only be maodified by a written agreement duly signed by persons authorised
ofkbehall of each party.

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

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

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

000000c00
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Suppliers Code of Conduct

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

These are:

» Transnet Procurement Policy - A guide for tenderers;

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

»» The Public Finance Management Act [PFMA):

>> The Broad Based Black Economic Empowegmdant Act
(BBBEE}): and

> The Anti-Cerruplion Act.

This code of conduct has been compilbg b formally apprise
Transnet Suppliers of Trapghet® gxpectations regarding
behaviour and conduct of (85, Sefpliers.

Prohibitigefor Beilles Kickbacks, Unlawful
Faymeptshahd Other Carrupt Practices

LatiSpets it the process of transforming itself into a seif-
stislainingGtate CGwned Enterprisa, actively competing in
the fggistics industry. Qur aim is lo become a world ¢lass,
profitable,iogistics organisalion.As such, our transfermation
is focused on adopting a performance culture and 1o adopl
behaviaurs that will epable this transfarmation.

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

» Transrel and its employees will follow the laws of this
country and keep accurale business records that rellect
aclual transactions with, and payments to, our suppliers.




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

Employees may not recieve anything that is
calculated 1o

- legaily influence their judgement or conduct
ar te influence the cutcome of a sourcing
activity,

= Win or retain business or 1o influence any acl
or decision of any personinvolved insourcing
decisions; gain an improper advantage.

> There may be times when a supplier is
confronted  with  fraudulent or corgft
behaviour of Transnet employees. We espect
our suppliers to use our “Tip-offs Agonymols”
Hotfine Lo report these acts - 0800 083 056,

Transnet is firmly committed to frée and
competitive enterprises

» Suppliers are edpect@d t'comply with all
applicablgplas apd régulations regarding
fair cofipetiion afe antitrust practices

» TrghoAet duesgfiot engage non-value adding
dgenlsmen,ropresentatives solely for the
pUrpOse of increasing BBBEE spend {fronting).

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

»> (enerally, suppiiers have their own business
standards and regulations. Although Transnet
cannct control the actions of owr suppliers,
we will not Lolerate any illegal activities.




These include, but are not limited Lo:

~Misrepresentation of their product (origin
of manufactare, specifications, intelleciual
properly rights, etc);

- Collusion:

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

- Corrupt aclivities listed above; and harassment,
intimidation or other aggressive actions towards
Transnet employees.

» Suppliers must be evaluated and appraved before
any materials, components, producls or services
are purchased from them. Rigorous due diligence
must be conducted and the supplier is expected

Lo parlicipate in an honest and straight forward
manner,

>

v

Suppliefsmuslrecordandreport:‘acisaccuraiely,
fonestly and objectively. Financial recofds must
be accurate in all material respects.

Conflict of Interest

A conllict of interes Qgrisks wie@personal interests
or activities influgncélor dhear to infivence} the
ability to gl in, thegBast interests of Transnet
Examples ared

2D olnghusiness with family members.
2> Havinga financiat interest in another company in
aur industry.

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

This will atlow us to confirm that you have received, and agree to, the terms and canditions set out in aur Suppliers Code of Conduct,




