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Section 1
NOTICE TO BIDDERS

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

METHOD: [COURIER / HAND DELIVER TO TENDER BOX]
CLOSING VENUE: {TENDER BOX ALLOCATED AT THE RECEPTION TRANSNET FREIGHT
RAIL, ADMIN SUPPORT OFFICE, 100 EEL. ROAD, BAYHEAD, DURBAN}

1 Responses to RFQ

Responses to this RFQ [Quotations] must not include documents or reference‘elating to any other
quotation or proposal. Any additional conditions must be embodied in an accom ing letter.

wconomic Empowerment

enterprises who share these

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

Transnet fully endorses and supports the Government's Broad-Bas

Programme and it would therefore prefer to do business with lgea

same values, Transnet will accordingly allow a “preference @ ies who provide a valid B-BBEE
Verification Certificate. All procurement transactions will be evalNgglsfl accordingly.

2.1  B-BBEE Scorecard and Rating

As prescribed in terms of the Prefg rocurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulations, Res to note that the following preference point system is

applicable to all bids:

e the 80/20 sysigm for ements with a Rand value of up to R1 000 000 {all applicable
taxes incl
+ Bidd oté that if the 80/20 preference point system is stipulated in this RFP and

ecejved exceed R1 000 000.00, the RFP must be cancelled.

o Qf, th¥® bid is estimated to be below R100C 000 (all applicable taxes included) and
rafthe®B0/ 20 system shall be applicabie.

en Transnet invites prospective suppliers to submit Proposals for its various expenditure
piffammes, it requires Respondents to have their B-BBEE status verified in compliance with the

Codes of Good Practice issued in terms of the Broad Based Black Economic Empowerment Act No.

N, 53 of 2003.

The Department of Trade and Industry recently revised the Codes of Good Practice on 11 October
2013 [Government Gazette No. 36928}, The Revised Codes will replace the Black Economic
Empowerment Codes of Good Practice issued on 9 February 2067. The Revised Codes provide for
a one year transitional period starting 11 October 2013. During the transitional period, companies
ray elect to be measured in terms of the Revised Codes or the 2007 version of the Codes. After
the first year of the implementation of the Revised Codes, B-BBEE compliance will be measured in
terms of the Revised Codes without any discretion. Companies which are governed by Sector-
specific Codas will be measured in terms of those Sector Codes.

Respondent’s Signature Date & Company Stamp
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[Refer clause 19 below for Returnable Documents required]

As such, Transnet will accept B-BBEE ceriificates issued based on the Revised Codes. Transnet will
also continue to accept B-BBEE certificates issued in terms of the 2007 version of the Codes
provided it was issued before 10 October 2014. Thereafter, Transnet will only accept B-BBEE
certificates issued based on the Revised Codes.

Respondents are required to complete Annexure A {the B-BBEE Preference Point Claim Form] and
submit it together with proof of their B-BBEE Status as stipulated in the Claim Form in order to
obtain preference points for their B-BBEE status.

Note: Failure to submit a valid and original B-BBEE certificate or a certified copy
thereof at the Closing Date of this RFQ will result in a score of zero being allocated for
B-BBEE.

'\

3 Communication

a)

b)

)

Respondents are warned that a response will be liable for dis ifh should any attempt be

made by a Respondent either directly or indirectly to v officer(s) or employee of

Transnet in respect of this RFQ between the clog the date of the award of the

business.
A Respondent may, however, before th g date and time, direct any written enquiries
relating to the RFQ to the following T empyee:

Name: MARCEL COETZE 9 Email: marcel.coetzee@transnet.net

Respondents may also, a Vi
PRUDENCE NKABINDE & any ghatter relating to its RFQ response:

ter the closing date of the RFQ, communicate with

Telephone 0N 308 3528 Email TACSECRETARIAT@transnet.net

4 Tax Clearance

The Responde oNinal gnd valid Tax Clearance Certificate must accompany the Quotation. Note that

awdrded to any Respondent whose tax matters have not been declared by SARS to

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

6 egal Compliance

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

and local laws and regulations.

7 Changes to Quotations

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

8 Pricing

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

Respondent’s Signature
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9 Prices Subject to Confirmation

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

10 Negotiations

Transnet reserves the right to undertake post-tender negotiations with selected Respondents or any
number of short-listed Respondents.

11 Binding Offer

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

statement must be clearly and specifically indicated.

12 Disclaimers

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

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

. modify the RFQ’s goods [ service(s) and request Respondents to régid on any changes;

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

+  disqualify Quotations submitted after the stated submis @ fline;
. not necessarily accept the lowest priced Quotatio

. reject all Quotations, if it so decides;
+«  place an order in connection with this Q @

. award only a portion of the proposegd/§tNg
¢ split the award of the order/s be @

. make no award at all.

at any time after the RFQ's closing date;
ervice/s which are reflected in the scope of this RFQ;

han one Supplier/Service Provider; or

Transnet reserves the rig ard business to the highest scoring bidder/s unless ahjective criteria

justify the award to

13

espondents are required to familiarise themselves with the contents of the Integrity Pact which is
available on the Transnet Internet site [www.transnet.net/Tenders/Pages/default.aspx] or on request.
Furthermore, Respondents are required to certify that they have acquainted themselves with all the
documentation comprising the Transnet Integrity Pact and that they fully comply with all the terms and
conditions stipulated in the Transnet Supplier Integrity Pact as follows:

Respendent’s Signature Date & Company Stamp
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Should a Respondent need to declare previous transgressions or a serious breach of law in the preceding
5 years as required by Annexure A to the Integrity Pact, such declaration must accompany the

Respondent’s bid submission,

14 Evaluation Criteria

Transnet will utilise the following criteria {not necessarily in this order] in choosing a Supplier/Service

Provider, if so required:

Administrative Whether the bid has been lodged on time {closing date & time)
responsiveness Whether all mandatory documents were returned by closing date & time

Verify the validity of all returnable documents including man‘tory documents

Substantive BCCCI Certificate {Bargaining Council for Contract Cleani ervices Industry)

responsiveness Letter of Good Standing — Department of Labour (Wor! is Compensation)

Valid Tax Clearance ~ In company’s name (ori Wd)

+  Pricing and price hasis [ W whilst not the sole factor for consideration,

9

Final weighted

evaluation based Competitive pricing

aralNevel of unconditional discounts! will be eritical

on 80/20 + B-BBEE status g Ny - Preference points will be awarded to a bidder for
attaining the B.BBEE Watus level of contribution in accordance with the table
indicated'in An c A

ity period of 90 [ninety] days from the closing date of this RFQ.

o> N BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

17 Company Registration

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

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

Respendent's Signature Date & Company Stamp
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Registration number of company / C.C.
Registered name of company / C.C.

18 Disclosure of Prices Quoted

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

other Respendents:

ves| |no| |

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

below.

a) Respondents are required to submit with their Quotations the Returnable ‘lmen s, as detailed

helow,

Failure fo provide all these Returnable Documents at th
RFQ may result in a Respondent’s disqualification. Resp
ensure that all these Documents are returned with tions.

All Sections, as indicated in the footer of each page, signed, stamped and dated by the

Respondent. Please confirm submission of these Qeturnab®™Bocuments by so indicating [Yes or Noj

in the table below:

Submitted
[Yesor .
CUNol

ion Certificate or certified copy thereof

id B-BBEE Verification Certificate at the closing
Q will result in an automatic score of zero for

e to provide a valid B-BBEE Verification Certificate at the closing
time of the RFQ will result in an automatic score of zero being
bocated for preference

In the case of Joint Ventures, a copy of the Joint Venture Agresment or
written confirmation of the intention to enter into a Joint Venture Agreement

- Original valid Tax Clearance Certificate [Consortia / Joint  Ventures must
submit a separate Tax Clearance Certificate for each party]

SECTION 2 : Quotation Form
SECTION 3: Vendor Application Form

Respondent’s Signature Date & Company Stamp
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Page 7 of 10

' - B R ‘| Submitted
'Re_turna_'ble Documents' - [Yesor
_ = : Ll L - Nol
Companies and Intellectual Property Commission (CIPC)
""" +" Certified copies of the company’s shareholding/directors portfoio
""" < Enttys letterhead
‘‘‘‘‘ . Certified copy of VAT Registration Certificate [RSA enfities only]
"""" . Certified copy of valid Company Registration Certificate [if applicable]
<
&22
Respandent’s Signature Date & Company Stamp
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Section 2
QUOTATION FORM
I/We

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

with the conditions refated thereto.

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

+ the Standard Terms and Conditions for the Supply of Goods or Services to Transnet [available on

request]; and

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

I/We accept that unless Transnet should otherwise decide and so inform me/ ,‘&s Quotation [and, if
any, its covering letter and any subsequent exchange of corresponden gether with Transnet’s
acceptance thereof shall constitute a binding contract between Transnet@l

I/We further agree that if, after I/we have been notified of the ac my/our Quotation, I/we fail
to deliver the said goods/servicefs within the delivery lead-tj @ e Transnet may, without prejudice
to any other legal remedy which it may have, cancel the o gl recover from me/us any expenses

incurred by Transnet in calling for Quotations afresh an@/or having to accept any less favourable offer.

1/We gquote as follows for the goods red
VAT:

Services at Loliwe

a, elivery Lead-Time from date of purchase order : [days/weeks]

Notes to Pricing:
a) Al Prices must be quoted in South African Rand, exclusive of VAT

b) 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
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Section 3
VENDOR APPLICATION FORM

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

1. Original cancelled chegue 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 copies of the relevant company registration documents fro &Jmpanies and
Intellectual Property Commission (CIPC)

4. Certified copies of the company’s sharehalding/director’s p

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

6. Original valid SARS Tax Clearance Ceriificate

7. Certified copy of VAT Registration Certificate

8. A valid and original B-BBEE Verificatio te / sworn affidavit or certified copy
thereof meeting the requirements for B- compliance as per the B-BBEE Codes of Good
Practice

9. Certified copy of valid Comp@y Re tion Certificate [if applicable]

: ompany _téle'pﬁdn'é ni.:ﬁiber

~ " Company fax number

.- Company emall add

- Postal address

Respondent's Signature Date & Company Stamp
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o Pl}:)(sica:[_AddreSs- e
. Contact person
.."" Designation

8 :;T_e_;l_'eph'one' :

el

- Annual turnover range [last financial year] - - < Rom.

“ - Does yodr companypr o -;}'P_r.oduc't'é. _ S Bdfh_' :

Arcaof delivery . National - Local

Is ypufr:c;gnﬁ'pa'r_'\y a pliblic or 'pri\{a_té :e_n'tit_y‘ R Private
Does your company have :_e_if‘-l_‘ék Directwe or IRP30 Cérﬁfi_cé_té

"Main product or s'er\‘.'ié'eé_ [eg .Sfat_ione'rylc'ons&[ti'

Complete B-BBEE Ownership Details:

abled
ownership

-Z%'Bla'ck

" % Black women -
ownership .- '

-ownership

" Does your entity have a B-BBEE

o Parttime :

. Designation

- Date.

Respondent’s Signature Date & Company Stamp
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Annexure 1

BRIEFING CERTIFICATE

RFQ: SCS D0994 — CRAC DNR 17387

CLEANING & WASTE SEPERATION SERVICES AT LOLIWE HOUSE BAYHEAD

INFORMATION SESSION

RFQ SITE / BRIEFING MEETING \

A COMPULSORY SITE / BRIEFING MEETING WILL BE HELD AT THEEOLLO G VENUE

VENUE: LOLIWE HOUSE, BAYHEAD %

TIME: 09HO00

DATE: 03 JULY 2015 *

The Site / Briefing Meeting is compulsory, g W t attending are overlooked in the tender

award process. (

ATTENDANCE CERTIFICATE

This is to certify that

Representative@s

Has & tMgy attended the Tender briefing in respect of the proposed:

S

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE
DATE:

VERY IMPORTANT

ANY TENDERER NOT ATTENDING THE SITE / BRIEFING MEETING WILL. AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARDING PROCESS.




Bayhead: Loliwe House: Cleaning

No. of Male 15 service Daily. Good quality o hwe nly R
No. of Urinale 12 Service datly R
Wo. of Famale 1% Service Daily. Good quality or twe ply R
Alrfreshners 0 N/A R
Hand Papar Towel ralls -2 Service monthly , require good qualivy paper. R
Soap Dispensers 0 HiA R
SHE Bins O v R
Total No. of Basins z5 Service daily R
Lift Fayer & Staircase i1 Service daily R
Office with Carpets » Cleaning Service weekly, deep dean once yessly, R
Office with Floor Tiles T comice datty R
Showers Y |servicr dagy R
Kitchen 8 |survice asity
Entrance 4 Service daily
Days per week required 7 Service daily
Number of staff 43 Per shift
Sanltisers o /A R
Domestic refuse bins In Yard 5 Bieplace biacks bags daily R
24 Hour
Ares@z0Zm*
. [

7 deys week 24 Hours Night Shift 2 R
Supesvisor 12 kours Ray Shift 1 Person R

ONTH R

LOVED AS WK LAR 2005 L BANHIAR $0UWE H5LRL B RE QO

B.2




TRANSNEY

Fredigiv ol

GENERAL SPECIFICATIONS OF REQUIRED CLEANING SERVICES AS PER
CONSUMERS REQUIREMENT
SCOPE OF WORK
AREAS TO BE CLEANED

(a) Main Entrance / Security Reception Area
(b} Stairs and Landings (Service and Main Stairs)

{c) QOffice and Passages \
(d)  Lift Foyers \
(e) Ladies and Gent’s Toilets

f) Ablution Facilities

(g} Kitchens
(h} Entertainment Areas and Bars
(i) Lifts

i Windows

(k) Parking Area O

DUTIES (All floors and Areas where applicable}

1, FLOORS (OFFICES AND PASSAGES)
. Vinyl / Ceramic Floors with a da Daily
. Vacuum Carpets 3 Times per week
. Spot Cleaning When necessary

2. DUSTING (OFFICES ANR PARESAGES)

d Wsinfect Daily
Dust all highgBdgps amfitiings Weekly

Dust all ig lIeW€! hogwontal surfaces Daily
Dust all §ertNal aces (wall, cabinets, etc to height of 2 metres) Daily
Dusf all iipdoWfledges, sills {low and high) Daily

3. W, %SAL {OFFICES, KITCHENS AND TOILETS)

4 2 & & &

ty and clean all waste baskets and receptacles Twice Daily
emove all waste to bins for removal by Durban Sclid Waste Daily
S
4, WALLS / DOORS AND PAINTWORK | WALL PAPER
* Spot clean all low surfaces (finger marks, etc) Daily
. Washing of Walls Monthly

A division of Transnet SOC Lid
Registration Number 1955/0005020/30

s degusnal ned

Page 1



$33-52]j

5. GLASS DOOR AND METAL WORK

. Spot clean main entrance glass doors
. Clean and polish all bright metal fittings to doers / frames
. Clean and dust gate

6. ENTRANCE FOYER / RECEPTION / RECEPTION OFFICE

Sweep enfrance and enirance foyer
Ciean door mats and dust blinds
Damp-clean counter tops
Damp-mop floors

Machine-buff floors

* & & & u

7. TOILETS AND ABLUTION

Empty and clean all waste receptacles.

Clean and sanitise all WC bowts, basins and urinal
Clean all mirrors

Damp-mop floors with disinfectant

Ciean all metal fittings

Spot-clean wall tiles, door and WC partitic*
Treat against staining, fungal and bac ro
Supply toilet paper

Wipe clean hand dryers (where afplicale

Supply Paper Towels @

. Clean interior faggs indows

» Clean exterior j#c Il windows from ground to top floor

. Clean main irgffce td¥er glass windows internally & externally

* ¢ ® 0 & & ® £ = »

8. WINDOW CLEANING

9. VERTICAL BLNDS
. il biinds
10. NEQUS
\\ Polish desks and office furniture
. Material-covered furniture to be vacuumed

Clean all record rooms
Clean all store rooms

11. KITCHENS

. Vinyi floors to be damp-mopped
. Sinks to be cleaned
. Cupboard tops to be damp-wiped

A division of Transeel SOC Lt
Reglstration Number 1530/000900/30

Daily
Daily
Daily

Daily
Daily
Daily,

Dai \
ly

Vwicta' daily

Twice daily

Daily
Daily
Baily
Daily
Monthly
Daily
Daily
Monthly

Monthly
Monthly
Weekly

Weekly

Weekly
Weekly
Weekly
Meanthly

Daily
Daily
Daily

TRAMSMED

freight roil

e lanenel.net

Page 2



. TRAMNSBNED
$33-521)

freight rail

12. LIFTS — where applicable

J Clean vinyl floor tiles Daily
* Clean ali walls and fittings Daily
. Remove all surface refuse from floor Daily
* Doors & door frames to be damp-cleaned externally & internally  Daily
» Dust all ceiling grids Daily

13. PARKING AREAS

. Remove all surface refuse Da‘\

14. EXTERNAL AREAS AT MAIN ENTRANCE

. Remove all surface refuse V!y
. Sweep all areas aily

. Garden area to be checked and cleaned O Daily
185. ENTERTAINMENT AND SMOKING AREAS

* All areas to be cleaned and all refuse emiyed Daity

. Clean all water down pipes Weekly

16, STAIRS, L ANDINGS, BALUSTR

s to p-mopped Daity
ils to be damp-wiped Daiiy

. Floor, stairs and landi
. Balustrades and hapd

17. LIFT FOYERS

. Cerami t amp-mopped Daily
. Wall parigls damp-mopped Baily

18 suU ¢
ime supervision to be provided by Confractor — compulsory  Daily
uality control will be done by client on-site on a irregular basis  Weekly
19, EQUIPMENT, MATERIAL AND CONSUMABLES
The Contractor must supply the following in time :
Vacuum cleaners
Polish

Brooms
Mops

A divislon of Transnet S0C Lid
Registration Number 1990/00:0900/30

v lransnet.net

Page 3
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533-52(j
freight roi
* All cleaning chemicals
. Consumables e.g. toilel paper of acceptable standard, foam hand soap, paper towels
. Buckets
. Necessary sigh boards, e.g. floor wet/slippery, etc.

N.B.

20.

N.B.

21.

23.

24,

\

CHEMICALS AND CONSUMARBLES TO BE ENVIRONMENTAL FRIENDLY AND SABS APPROVED.
THE CONTRACTOR SHALL ENSURE THAT ALL CHEMICALS BROUGHT TO TRANSNET
PROPERTIES ARE ACCOMPANIED WITH AN UP-TO-DATE MATERIAL SAFETY DATA SHEET

(MSDS)
\\

STAFF REQUIREMENTS AND WORKING HOURS (AS PER CONSU S REQUIREMENTS)

wo n all working days

D COOKING OF FOOD BE

The Contractor shall ensure a full staff compliment between 07h0
in order to maintain an efficient cleaning service at ALL times to A

Relief staff musf be available at ALL times on a "as-and-w

UNDER NO CIRCUMSTANCES WILL THE PREPARATI
TOLERATED AT TRANSNET FREIGHT RAIL

UNIFORM CLOTHING

The Contractor shall at all times ep#®r&y staff has been provided with all necessary
proteciive clothing, e.q. Gloves, Sfloes, , etc

TERMS OF CONTRA

This contract shal a period of 24 months, commencing on 01 August 2015 to 31 July 2017,
BREACH OF QO 13
The ¢l et Freight Rail, shall be allowed to terminate the contract by giving 30 (thirty) days

Id the cleaning service rendered not be according to the laid-down specifications and

QUIREMENTS

ay-Timer cleaners 5
ght-time 2
Day-time supervisor 1

Saved as WK 186.2015 Bayhead Loliwe House Specification

A division of Transnet 50C Lid
Ragistration Number 19%0/000800/30

vy frasisnel.net.
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SERVICE LEVEL
AGREEMENYT FOR

WASTE (\
SEPA ‘n&\!
SER T

E HOUSE

L
!p NCT
(9 Transnet

Freight Rail

A\’
<
<X

SERVICE LEVEL AGREEMENT FOR WASTE SEPARATION SERVICES AT LOWLIWE HOUSE

PRECINCT
Transnet Freight Rail Rev 1.0 i  Pagelof3 | Date
Real Estate Management Draft Service Level Agreement For Waste Separation
Services At Loliwe house Precincts, Durban,




1.1 Purpose of this Service Level Agreement
The Management Service Level Agreement covers the provision of Services for the
compliance of Act No. 59 of 2008: National Environmental
Management: Waste Act, 2008 which support Transnet Freight Rail’s business and

operational requirements.

The Service Level Agreement objective is for the service provider to deliver a service to the
requested Transnet Freight Rail's personnel and users of Transnet Freight Rail's
properties/buildings in respect to the provision of the act.

1.1.1  Certification
The service provider will be responsible for the certification of the Service ‘ing provided.
The certification scheme is to be proposed by the service provider (inclu statutory
compliance) and agreed with Transnet Freight Rail. Transnet Freight fmilioust be able to
audit the methods and results of the certification system.

The service provider must create and maintain adequate do@y demonstrate

conformance with the Service standard.

1.1.2 Role and Functions
Transnet Freight Rail wiil provide a propetly qualifi
serve as a point of contact to the waste separ rvice provider Team. This person wili
be able to cover all services and interface he sWvice provider, and will be responsible
for the service provider’s performance ient assessment in regard to all aspects of
the Contract

pers ithin the organisation who will

The service provider will provide @ prop ualified person within their organisation who
will serve as a point of accountab ransnet Freight Rail. This person must be able to
cover all services and interfags with Transnet Freight Rail, and will be responsible for the
service provider's perfor in regard to all aspects of the Contract

1.1.3 Communication Pgin
The service pid ugPdesign and implement a process that provides Transnet Freight
Rail with forntal inormal communication and feedback. The service provider must
develop uni€ation plan that identifies key meetings (types, participants and cycles),
reporidangl eV@@ation programmes. The service provider must submit to Transnet Freight
Rails le geports, meeting agendas and recommendations for resolving breakdowns in

uni®fion. The service provider must also produce a record of all meetings with
snet Freight Rail, and done in format(s} agreed by Transnet Freight Rail.

1@ vironmental Requirements

he service provider must adopt and comply with Transnet Freight Rail's Environmental
policies, targets and 150 14001. The Facilities Management service provider must
implement the waste management process based on waste hierarchy and further provide
waste management infrastructure {colour coded waste collection bins} that encourages
wasle separation at source, re-use and recycling and proper waste management disposal.
The service provision shall conduct waste accounting exercise per month and reconcile
waste volumes per type, recycled and re-used. The Facility Management Service provider
shall submit {o TFR Real Estate Management, monthly waste statistics and accompanied
waste disposal certificates.

Transnet Freight Rail Rev 1.0 |  Page2of3 | Date
Real Estate Management Draft Service Level Agreement For Waste Separation
Services At Loliwe house Precincts, Durban.




Waste Management, Including Hazardous Waste

Service Scope of Service: Processes & Performa | Measurements | Pen
Normal Requirement Documents nce criteria / Key alty
Standards | Performance
/ Service indicator
Level
Waste *  Provision of waste s National . s Waste
Mgt. infrastructure Waste separatio
Including {waste separation Management n
Hazardou bins) to support Policy infrastruct
s Waste waste separation ure
initiative for re-use »  Waste provided
and recycling Management
programme. Hierarchy s Monitor
d
*  Specifically provide s  South rovide
waste containers for African monthly
hazardous materials National ports
and appropriately standards o
transport and performa
dispose at e  SANS 10400 nce and
Hazardous Landfill provide
Site. . consolida
ted
s  Store waste as per monithly
the requirements of report
internal policies,
SANS Codes and s Waste
regulatory fransfer/d
requirements aste isposal
agement cettificate
. Transport waste Framework S
from the building i
line with the e Waste « Waste
applicable separation stream
regulator guideline statistics
requiregfentp.
¢«  UsQw %ers
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SPECIFICATION FOR PROVISION OF SERVICES FOR LOLIWE HOU B URBAN.
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2.1

2.2

2.3

2.4

INTRODUCTION

Transnet Freight Rail (TFR), an Operating Division of Tra tMC) requires the
provision of a comprehensive Waste Separation Servic an, Loliwe House
precinct.

SCOPE OF WORK

The service provider shall be responsible ﬁient and effective management of
the facilities to satisfy the requiremen .

The services shall include the follgfin

Waste Management withi e of contract on TFR buildings.

The scope of th es are detailed in the “Service Level Agreement for Services at
Loliwe Hou %

&

Transnet Freight Rail Rev 1.0 | Page 2 of 2 ] Appendix D [Jate

Real Estate Management Provision of Waste Separation Services Loliwe House




3.1 The Service Provider shall comply with the specifications of the National
Environmental Management Act, 1998, National Environmental Management :
Waste Act, 2008 and Hazardous Substances Act, 1973 and any other applicable
national environmental laws.
(‘"’W‘"”‘im&“&“ﬁ&‘i=“"' AR IRANGNET YRARBHET s RANSRED

GEMERAL WASTT.
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THIS AGREEMENT is made between

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

Whase 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 belo d it is envisaged that

each party may from time to time receive Information relating t W in respect thereof. In

consideration of each party making available to the other such I parties jointly agree that

any dealings between them shall be subject to the termgg® ditions of this Agreement which
themselves will be subject to the parameters of the Bid Doc @

IT IS HEREBY AGREED

1 INTERPRETATION
In this Agreement:

1.1 Agents mean directors, offfcers, e yees, agents, professional advisers, contractors or sub-

contractors, or any Groglp me

1.2 eans Transnet’s Request for Information [RFI] Request for Proposat
otation [RFQ], as the case may be;
1.3 fogmation means any information or other data relating to one party (the

and/or the business carried on or proposed or intended to be carried on by
which is made available for the purposes of the Bid to the other party (the
eiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
s following oral disclosure and any other information otherwise made available by the
%ciosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
~, date of this Agreement, and whether in writing or otherwise, including any information, analysis or

specifications derived from, containing or reflecting such information but excluding information
which:

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

this Agreement); or

b} was fawfully in the possession of the Receiving Party or its Agents (as can be demonstrated
by its written records or other reasonable evidence) free of any restriction as to its use or
disclosure prior to its being so disclosed; or
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c) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such
information;

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

1.5 Information means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentions, market opportunities, know-how,

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

medium. \\

2 CONFIDENTIAL INFORMATION
the Disclosing Party) to the
e ng Party as secret and

gen consent, directly or indirectly

2.1 Al Confidential Information given by one party {o this Agreenge
other party (the Receiving Party) will be treated b
confidential and wili not, without the Disclosing Pag

communicate or disclose (whether in writing or ofg in any other manner) Confidential

Information to any other person other than in afcordance®™®ith the terms of this Agreement.

2.2 The Receiving Party will only use the C Information for the sole purpose of technical

and commercial discussions between rties in relation to the Bid or for the subsequent

performance of any contract betw ias in relation to the Bid.
2.3 Notwithstanding clause 2.1 g#fGve, eiving Party may disclose Confidential Information:

a) to those of its Agent: o giictly need to know the Confidential Information for the sole
clause 2.2 above, provided that the Receiving Party shall ensure that

de aware prior to the disclosure of any part of the Confidential
the same is confidential and that they owe a duty of confidence to the
. The Receiving Party shall at all times remain fable for any actions of such
en at would constitute a breach of this Agreement; or

) e extent required by law or the rules of any applicable regulatory authority, subject to
lause 2.4 below.

he 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 Disclosing Party may reasonably take to challenge the validity of such
requirement,

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

prevent further unauthorised copying, disclosure or use.

2.6 Al Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the
Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

thereof,

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

3.3 The Company shall, within 7 {(seven) days of receipt of a written deman Transnet:

a) return all written Confidential Information (including all

b) expunge or destroy any Confidential Informatiop omputer, word processor or

other device whatsoever into which it was co programmed by the Company or

on its behalf.

3.4  The Company shall on request supply a cemiificlte signed by a director as to its full compliance
with the requirements of clause 3.3b) a @

4 ANNOUNCEMENTS

4.1 Neither party will make or ermit t ade any announcement or disclosure of its prospective
interest in the Bid withgut thoWgi ritten consent of the other party.

4.2  Neither party shal
dealings with
of the ot

se of the other party's name or any information acquired through its

for publicity or marketing purposes without the prior written consent

5 DURATION

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

% \{ PRINCIPAL

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

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

7 ADEQUACY OF DAMAGES

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

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

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

thereof and any regulations made pursuant thereto.

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

them.

9 GENERAL \

9.1  Neither party may assign the benefit of this Agreement, or any interest hfeunder, except with the

prior written consent of the other, save that Transnet may assign thi ement at any time to

any member of the Transnet Group. V
9.2  No failure or delay in exercising any right, power or privile Agreement will operate as

%

9.3  The provisions of this Agreement shall be severaple in the event that any of its provisions are held

a walver of it, nor will any single or partial exercisg Jude any further exercise or the

exercise of any right, power or privilege under this Ag or otherwise,

by a court of competent jurisciction or ap ble authority to be invalid, void or otherwise
unenforceable, and the remainin s shall remain enforceable fo the fullest extent
permitted by law.

94  This Agreement may only b@modi a written agreement duly signed by persons authorised
on behalf of each pa

9.5  Nothing in this Ag shall constitute the creation of a partnership, joint venture or agency
between the $

9.6  This Agr ill be governed by and construed in accordance with South African law and the

partieqirrdyoca ubmit to the exclusive jurisdiction of the South African courts.

&

000000000
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1 DEFINITIONS

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

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

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

1.3 RFP shall mean Request for Proposal;

1.4 RFQ shall mean Reguest for Quotation;

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

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

1.7  Service Provider shall mean the successful Respondent;

1.8  Tax Invoice shall mean the document as required by Section 20 8§t alge-Added Tax Act, 89 of

1991, as may be amended from time to time;

1.9  Transnet shall mean Transnet SOC Lid, a State Owned @

1.10 VAT shall mean Value-Added Tax chargeable in tegms of Wgflue-Added Tax Act, 89 of 1991, as
may be amended from time to time.

2 GENERAL

Alf Bid Documents and subsequent contra ershall be subject to the following procedures as laid

down by Transnet and are to be strictyff adh g/ny any person of enterprise or company responding to

this RFX.

3 LODGING OF BID DOCUM

3.1 A Bid, which s h er include reference to an RFP or RFQ, shall be lodged with Transnet no
later than C g dgte and time specified for the receipt thereof, in accordance with the directions
isstied wily BiRRoc¥hents.

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

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

3 OF BID FORMS

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

may result In the rejection of a Bid.

4,2 Respondents must note that the original Bid forms must be completed for submission and not a

reprocessed facsimite thereof. Only if insufficient space has been allocated to a particular response
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may a Respondent submit additional information under separate cover using the Compahy's
letterhead and duly cross-referenced in the RFX.

RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

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

5.2 If any of the drawings or specifications referred te in Bid Documents are the official publications of
recognised standardising bodies, copies of such drawings and specifications shalt be acquired by
Respondents at their own expense. \

DEFAULTS BY RESPONDENTS \

6.1  If the Respondent, after it has been notified of the acceptance of its Bid fal
a) enter into a formal contract when called upon to do s ‘Wf clause 14 [Contract

Documents], within such period as Transnet may speci
b) accept an order in terms of the Bid; or
) when called upon to do so, furnish satisfagtory s f the fulfiment of the contract in
terms of clause 15 [Securities],
Transnet may, in any such case, without ice ny other legal remedy which it may have,
proceed to accept any other Bid or, if J sary to do so, call for Bids afresh, and may recover
from the defaulting Respendent an @ | 8xpense incurred by it in calling for new offers or in
accepting a higher offer.
6.2 If any Respondent, who gas subfy Bid and/or concluded a contract with Transnet [hereinafter

referred fo as the S rovider], or in the capacity of agent or subcontractor who has been

associated with s

a) has witgdr
b} h#, T g been notified of the acceptance of its Bid, failed or refused to sign a contract
whd cal@ upon to do so in terms of any condition forming part of the Bid Documents; or
has

rried out any contract resulting from such Bid in an unsatisfactory manner or has

Bid after the advertised date and hour for the receipt of Bids; or

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

&ached any condition of such contract; or

contract; or

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

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

satisfaction of Transnet that

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

correctness; or
q) caused Transnet damage, or te incur costs in order to meet the Service Provider's

requirements which could not be recovered from the Service Provider;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

6.3  Any persan 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 ‘perating Officer of
Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting] imposed upon any person or enterpris pany, may also apply

to any other enterprise under the same or different names of disq@glified pers®ns or enterprise or
company [or associates thereof] and shall for avoidance of doubt Wgo plied to any agent or

employee of the person or enterprise or company concerne

7 CURRENCY

Prices or fees must be quoted in the currency of the Regublic of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency ma ject®M by Transnet save where such price is quoted

The Respondent should note that whige the Jvhole or a portion of the contract or order value is to be

by a foreign Respondent.
8 EXCHANGE AND REMITTANCE QQ

remitted overseas, Transnet shalf\if requested to do so by the Service Provider, effect payment overseas
directly to the foreign principa ufacturer of such percentage of the contract or order value as may be

stipulated by the Respgfien Bid Documents and any variation in the amount to be so paid, which may

arise as a resutt aticgs in the rate of exchange involved, will be for the account of the Service
Provider,
8.1 ent"who desires to avail itself of the aforementioned facility must at the time of bidding

M the information called for in the clause " Exchange and Remittance' of the Bid Documents and

IsC sh full details of the principals or service providers to whom payment is to be made.
%xaservice Provider shall at its own cost obtain forward exchange cover on foreign currency to
\\ protect itself against any currency rate fluctuation risks for the duration of any resulting contract or

order. Transnet wilt NOT accept any fluctuations in the rate of exchange at the time when payments
are made.

Transnet will not recognise any claim for adjustment of the order and/or contract price under clause 8.2
above, if the increase in price arises after the date on which the Services were to be completed, as set out in

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

9 ACCEPTANCE OF BID

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

9.3  Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C — Services] and any schedule of
“Special Conditions” or otherwise which form part of the Bid Documents.

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

10 LAW GOVERNING CONTRACT

The law of the Repubtic of South Africa shall govern the contract created by the ac *Ance of a Bid. The
domicilium citandi et executandi shall be a place in the Republic of South Africafo be specified by the
Respondent in its Bid at which all legal documents may be served on the Respon
submit to the jurisdiction of the courts of the Republic of South Af
therefore, state in its Bid the name of its authorised representative

who shall agree {o

foggign Respondent shalf,

Lllic of South Africa who is
empowered to sign any contract which may be entered into in tl its Bid being accepted and to act

on its behalf in all matters relating to the contract.

i1  IDENTIFICATION

dlrectors shall be stated in the Bid. If the Respondent
shall be stated in the Bid. If the Respondent is a
ne, the full names of the partners or of such individual,

If the Respondent is a company, the full names of@
is a close corporation, the full names of t
partnership or an individual trading und

as the case may be, shalt be furnished.

12  FORMAL NOTIFICATICN ARDING NAME OF SUCCESSFUL RESPONDENT

In the case of Bids sub t ecretary of an Acquisition Councll, unsuccessful Respondents will be
formally notified of es OF successful Respondent(s) as soon as possible after the closing date for
receipt of the Bi e

13 UNAUTI OMMUNICATION ABOUT BIDS

Where arg, submitted to the Secretary of an Acquisition Council, Respondents may at any time

ical ith the Secretary on any matier relating to its Bid but, in the absence of written authority

e Secretary, no communication on a question affecting the subject of a Bid shall take place between

\\ espondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the

successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,
may be disqualified.

14  CONTRACT DOCUMENTS

14.1 The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C — Services] and any schedule of “Special Conditions” or otherwise
which form part of the Bid Documents.
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14.2 These contract documents will constitute the contract hetween the parties upon receipt by the
Respondent of Transnet’s letter of acceptance / intent, subject to all additional amendments andfor
speciat conditions thereto as agreed to by the parties.

15  SECURITIES

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

guarantee corporation carrying on business in South Africa.

15.2 The security may be applied in whole or part at the discretion of Transnet to rﬁ‘a good any loss or
damage which Transnet may incur in consequence of a breach of the contract §r any part thereof.

154 For the purpose of clause 15.1 above, Transnet will supply a

15.3  Such security, if required, shall be an amount which will be stipuiated jn the Bi cuments.
Mretyship form to the

successful Respondent for completion and no guarantee in an

of such form wil be supplied to Respondents on reguest. i
will be provided which shall be completed and retymed

will be accepted. A copy

ose a Deed of Suretyship form
et or a designated official by the

successful Respondent within 30 [thirty] days from ®e date of the letter of acceptance. No payment

wilt be made until the form, duly complete d to Transnet. Failure to return the Deed of

Suretyship within the prescribed time shalf} where prior extension has been granted, entitles

Transnet without notice to the Servicq @ ancel the contract with immediate effect.
ggfittated by reason of default on the part of the Service

Provider in relation to the conditMgs of s clause 15 will be for the account of the Service Provider,

15.5 Additional costs incurred by Trgfhsnet

is PRICES SUBJECT TO CON ON
16.1 A Bid with pricggfwhic ubject to confirmation will not be considered.

16.2  Bids whergfim Waicesgtre quoted for the duration of any resulting order and or contract will receive

precedendg ov jees which are subject to adjustment.
17 DEL FS CES EXCLUDED FROM BID
pol must delete Services for which it has not tendered or for which the price or fee has been
ewhere in Its Bid.
N,
s TERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

Respondent’s Signature Date & Company Stamp



Transnet General Bid Conditions — Services Page 8 of 10
[March 2012}

i9  VALUE-ADDED TAX

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

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

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

b} the Service Provider's Tax Invoice(s) for the local portion only [i.e. the "commission” for the
services rendered locallyl must show the VAT separately \\

20  TERMS AND CONDITIONS OF BID

20.1 The Service Provider shall adhere to the Standard Terms and Condiicns of COWtract as set out in
Form ST&C - Services, a copy of which is issued with the Bid Docu her with any schedule

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

a company letterhead. Any such

20.2 Should the Respondent find any conditions unacceptab indicate which conditions are
unacceptable and offer alternatives by written sypmissi
submission shall be subject to review by TransagtsWegel Counsel who shall determine whether the

proposed alternative(s) are acceptable or o e, asWe case may be.

21 IMPORTANT NOTICE TOQ RESPONDENT@? G PAYMENT
21.1 Method of Payment

a) The attention of the Re is directed to clause 10 [Invoices and Payment] of Form

ich sets out the conditions of payment on which Bid price(s) shall be

ive offer(s) and the financial merits thereof will be evaluated and taken into
sideration when the Bid is adjudicated.

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

NOTE: The successful Respondent [the Service Provider] shali, where applicable, be required o
furnish a guarantee covering any advance payments.

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

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax

Respondent’s Signature Date & Company Stamp



Transnet Generaf Bid Conditions ~ Services Page 9 of 10
[March 2012}

22

23

24

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.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

VISITS TO FOREIGN COUNTRIES

}v that employees of

the premises of the

23.1 Respondents must furnish details in a covering letter if it is considered nece

Transnet should carry out inspection andfor review any operational Se

preferred Respondent or its subcontractors overseas for the pur uct demonstration

andor final acceptance or for any other reason.

23.2 If the Respondent considers overseas visits to be necessa rovide the following information

in a covering letter in respect of each proposed visit:
a) countries and places to be visited;
b) number of employees and disciplinesVQe n

c} number of man-days involved; a
d} motivation for the visit.
23.3 Transnet will make ali arrangginents regard to booking of air journeys, hotel reservations,

transport to and from airpgrts, p inspection or demonstration, efc. and all expenses will be for
the account of Transn

23.4 Before a visit is ch as envisage in this clause 23, Transnet and the Respondent will

agree in writi ber of employees of Transnet that should undertake the visit and the
number - olved in the visit.

BIDS B HALF OF FOREIGN RESPONDENTS

24.1 ubggitted by foreign principals may be forwarded direct by the principals to the Secretary of the

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

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

24.3 South African representatives or agents of a successful forelgn Respondent must when so required
enter into a formal contract in the name of their principals and must sign such contract on behalf of
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the latter. In every such case a legal Power of Attorney from their principals must be furnished to
Transnet by the South African representative or agents authorising them to enter into and sign such

contract.

a) 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 qutside the Republic for use within the Republic.”

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

Q) On arrival within the Republic of South Africa this Power of Attorney isqto be completed in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any &1 ment thereof.

d) If a Power of Attorney held by the South African representative o includes matters of a

wo ract with Transnet,

esefltative or agent to choose the
28 fAddresses for Notices] of the

general nature besides provision for the entering into and si

a certified copy thereof should be fumnished.

e} The Power of Attorney must authorise the South Afgeng
domicilium citandi et executandi as provided for
Standard Conditions of Contract, Form ST&C¢ Servi

24.4 If payment is to be made in South Africa, the Supplier fi.e. the principal, or its South African
agent or representative], must notify Tra @ writifig whether, for payment by electronic funds
transfer {EFT]:

a) funds are to be transferr it of the foreign Supplier's account at a bank in South

Africa, in which case the @ame angl branch of such bank shall be furnished; or

5)} funds are to be traRgferred e credit of its South African agent or representative, in which

case the name ch of such bank shall be furnished.

24.5 'The attention dent is directed to clause 15 above [Securities] regarding the provision of

e
security fogghe Niiimgpt of contracts and orders and the manner and form in which such security is
to be furi§ghe

&

000000000
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1 INTRODUCTION

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

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

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

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

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

2 DEFINITIONS

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

2.1
2.2

2.3

24

2.5

2.6

meaning assigned thereto in this clause, except where the context clearly requires “m’ise:

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules annexures and/or

appendices, including the Work Order(s), specifications forg tg, Services and such special
conditions as shall apply to the Agreement, together with e der Conditions and any

additional provisions in the associated bid documents tg the Service Provider [as agreed

in writing hetween the Parties], which collectively andge Hly ‘govern the provision of Services

by the Service Provider to Transnet;

Background Intellectual Property mea
either Party to give effect to their oblig
or licensed to either Party or thei

ntellectual Property infroduced and required by
dunder the Agreement owned in whole or in part by
Nyrior to the Commencement Date or developed after
the Commencement Date othgpmi t to the Agreement;

Business Day(s) means M@days tg Fridays between 07:30 and 16:00, excluding public holidays

as prociaimed in SoutHfrica;

Commencement ans [#], notwithstanding the signature date of the Agreement;

fo

iManyfther form such as in documents, papers, memoranda, correspondence,

Confiden

tion means any information or other data, whether in written, oral,

, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
ulae, patents, or inventor’s certificates, which a Party discloses or provides to the other

rty Jintentionally or unintentionally, or as a result of one Party permitting the representative of

{i ther Party to visit any of its premises], or which otherwise becomes known 1o a Party, and

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

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

b) the contents of the Agreement;

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

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

e) information relating to the strategic objectives and planning of the disclosing Party relating
to its existing and planned future business activities;
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f} information relating to the past, present and future research and development of the
disclosing Party;

a) information relating to the business activities, business relationships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the
disclosing Party to maintain the confidentiality of such information;

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

belonging to the disclosing Party;

i} technical and scientific information, Know-How and trade secrets of a disclosing Party

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

)} data concerning architecture, demonstrations, tools and tech rocesses, machinery

and equipment of the disclosing Party;
m) plans, designs, concepts, drawings, functional = al  requirements and

specifications of the disclosing Party;

Q) information concerning the char nd / or costs of the disclosing Party or its

n} information concerning faults or defects in gog ent, hardware or software or the

incidence of such faults or defects; and

authorised Subcontractors, or ethods, practices or service performance levels
actually achieved;

2.7  Copyright means the right 4 , procedures, methods of operations or mathematical

mpilations of data or other material, literary works, musical

tngs, broadcasts, program carrying signals, published editions,

photographic worl ematographic works of the copyright owner to do or to authorise the
doing of ce ified in respect of the different categories of works;
28  Defaul any breach of the obligations of either Party fincluding but not limited to

resth or breach of a fundamental termj or any Default, act, omission, negligence or
ofeither Party, its employees, agents or Subcontractors in connection with or in

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

erable(s) means any and all works of authorship, products and materials developed,

writien, prepared, assembled, integrated, modified or provided by the Service Provider in relation

-, to the Services;

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

and integrated circuits;

2.11  Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed in the Work Order(s), issued in accordance with the Agreement, as amended
by mutual agreement between the Parties and in accordance with the provisions of the Agreement
from time to time;
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2.12 Foreground Intellectual Property means all Intellectual Property developed by either Party
pursuant to the Agreement;

2.13 Inteliectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all

rights having equivalent or similar effect which may exist anywhere in the world and includes all
future additions and improvements to the Intellectuai Property,;

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

2.15 Materials means the Defiverables, the Service Provider Materials and the T‘&Party Materials;

2.16 Parties mean the Parties to the Agreement together with their subsidiafes, divisions, business
units, successors-in-title and their assigns;

2.17 Party means either one of these Parties; V

2.18 Patents mean registered Patents and Patent applications, on r have proceeded to grant,
ﬁ coyses in all fields of technology;
N uflertaken or supervised by Personnel

or employees of one Party during the te the Agreement, for which purpose authorised

and includes a right granted for any inventions, produ

2.19 Permitted Purpose means any activity or progess to

disclosure of the other Party's Confidenig ormaWpn or Intellectual Property is a prerequisite in

order to enabte such activity or progs accomplished;

2.20 Personnel means any partn agent, consuftant, independent associate or supplier,

Subcontractor and the staffllof such@®contractor, or other authorised representative of either

Party;

2.21 Purchase Order ns official orders issued by an operating division of Transnet to the
Service Provi pWision of Services;

2,22  Servic ns [e], the Service(s) provided to Transnet by the Service Provider, pursuant to

rk [ in terms of the Agreement;

2.23 icdl LeVvel Agreement or SLA means the processes, deliverables, key performance

4 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;
2.25 Subcontractor means the third party with whom the Service Provider enters into a Subconiract;

2.26 Service Provider Materials means all works of authorship, products and materials [including,
but not Himited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigues}
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,
and used by the Service Provider in the performance of the Services;
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2.27

2.28

2.29

2.30

2.31

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

1991, as may be amended from time to time;

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

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

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

Work Order(s) means a detailed scope of work for a Service require &‘Fransnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Wansnet, which may be
appended to the Agreement from time to time.

3 INTERPRETATION V

3.1

3.2

4.3

4.4

4.5

Clause headings in the Agreement are included for eag

C

construed against or interpreted to the disadviptage ot éither Party hereto by reason of such

ce only and do not form part of

the Agreement for the purposes of interpretation or her purpose. No provision shall be

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

Any term, word, acronym or phrase us he Agreement, other than those defined under the

clause heading "Definitions” shal

35

plain English meaning, and those terms, words,

ent will be interpreted in accordance with the generally

ment is an agreement under the terms and conditions of which the Service Provider wili
range for the provision to Transnet of the Services which meet the reguirements of Transnet,
elivery of which Services is controlled by means of Purchase Orders to be issued by Transnet

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

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

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

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

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

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specificaliy revoked or
amended by mutual written agreement between the Parties.

4.6  Time will be of the essence and the Service Provider will perform its obligations under the
Agreement in accordance with the timeframe(s) [if any] set out in the relevant scheduie, 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 AUTHORITY OF PARTIES \\
5.1  Nothing in the Agreement will constitute or be deemed to constitut%ership between the

Parties, or constitute or be deemed fo constitute the Parties agents o® employees of one

another for any purpose or in any form whatsoever.

5.2 Neither Party shall be entitled to, or have the power or Zsio

to enter into an agreement in the
name of the other; or give any warranty, representat @
create any liability against the other or bind tige otheupas

whatsoever,

aking on the other's behalf; or
dit in any way or for any purpose

6 WARRANTIES

6.1  The Service Provider warrants t hat:
a) it has full capacity afl authoffo enter into and to perform the Agreement and that the
Agreement is egecute ly authorised representatives of the Service Provider;
b} obligations under the Agreement and any annexure, appendix or
all due skill, care and diligence;
c) i solely responsible for the payment of remuneration and associated benefits, if

nfogfance with any applicable laws and reguiations;

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

up for archiving and disaster recovery; and

e} the use or possession by Transnet of any Materials will not subject Transnet to any claim
for infringement of any Intellectual Property Rights of any third party.

6.2 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 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke
a retention of Fees as detailed in the relevant schedule andfor 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 90 {ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 {thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result
shall be paid by the Service Provider.

The Service Provider will remedy any defect within 30 [thirty] days of being notified of that defect

by Transnet in writing.

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

of the Service Provider.

The Service Provider shall advise Transnet of the effects ofe@n roposed by Transnet

pursuant to clause 6.5 above, including but not limited to cations or any disruption
or delay in the performance of the Services., The Partjgs*s at any changes to the Services,

including the charges for the Services or any timetabld

in accordance with the change control proce@re, as s
Change Control],

The Service Provider warrants that:

. PP

of the relevant Work Qder; ad

ery of the Services, will be agreed

out in clause 28 [Amendment and

a) it has, using the most up-

b

re available, tested for [and deleted] all commonly

known viruses in the #teri or all viruses known by the Service Provider at the date

b} at the time of
logic bogb, b, back door, trap door, keys or cther harmful components.

jvery to Transnet, the Materials do not contain any trojan horse, worm,

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

its bes| ourgto assist Transnet in reducing the effect of the virus and, particdlarly in the

alQyvirls causes loss of operational efficiency or loss of data, to assist Transnet to the

nt €0 mitigate such losses and to restore Transnet to its original operating efficiency.

e Service Provider undertakes to comply with South Africa’s general privacy protection in terms
e Bill of Rights [Section 14] in connection with the Agreement and shall procure that its

ersonnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-
enactments thereof and any regulations made pursuant thereto.

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

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall
thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements andfor regulations. The Service Provider andfor its Subcontractor shail grant
Transnet access, during the term of the Agreement, to review any safety-related activities,
including the coordination of such activities across all parts of its organisation.

7 TRANSNET'S OBLIGATICNS

7.1

7.2

7.3

8.1

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and actlvities, 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 informatign is subject to any
internal security rules and requirements and subject to the observance bygt “Service Provider of

its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable notice OW tion it requires in

accordance with clause 7.1 above.

Subject to clause 13 [Service Provider’s Personnel], f agrees to provide the Service

Provider or its Personnel such access to and use of itsfa W55 necessary to allow the Service

Provider to perform its obligations under the Agrgement

GENERAL OBLIGATIONS OF THE SERVICE D

The Service Provider shalk:

a) respend promptly to all nd enquiries from Transnet;

k) inform Transnet immdiately gt any dispute or complaint arising in relation to the provision

c) conduct its M in a professional manner that will reflect positively upon the Service
ice Provider's Services;

d) regords clearly indicating all transactions concluded by the Service Provider
rel Mg Whhe performance of the Services and keep such records for at least 5 {five] years
m e date of each such transaction;

obtain, and at all times maintain in full force and effect, any and all licences, permits and

the husiness and activities of the Service Provider;

%@ the like required under applicable Jaws for the provision of the Services and the conduct of
f)

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

g) comply with all applicable environmental legislation and reguiations, and demonstrate
sound environmentat policies, management and performance; and

h} ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement, Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remedies that it
may have in terms of the Agreement, to terminate the Agreement forthwith without any
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lizbifity and without prejudice to any claims which Transnet may have for damages against
the Service Provider.

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

a)
b)

0)

d)

g)

h)

)

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

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

endeavour to provide the highest possible standards of service and professionatism, 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, err?yees, agents and

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

practice and promote its own internal policies aimed at prohi nd preventing unfair

discrimination [as further referred to in clause 22 — Equa, Wrg .
treat all enquiries from Transnet in connection with h courtesy and respond

to all enquiries promptly and efficiently. Wherg ice Provider is unable to comply

with the provisions of this clause, the Service R Will advise Transnet of the delay and
the reasons therefor and will keep Traflsnet infS

encquiry;
2

Information, except wj 3 isclosure undertaking has been entered into between
the Parties;

ed of progress made regarding the

when requested by Transnet, p lear and accurate information regarding the Service

not

t entipement, incentive or gift that coutd reasonably be regarded as bribery or an
ot Wotherwise exert undue influence over the recipient;
% t mislead Transnet or its officers, employees and stakeholders, whether by act or

)
S m)

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

9 FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order.

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

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

Order [

which will be invoiced to Transnet at cost].
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9.3  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 alf such expenses:

a) are agreed by Transnet in advance;

b) are incurred in accordance with Transnet's standard travel and expenses policies;
c} are passed on to Transnet at cost with no administration fee; and
d) will only be reimbursed if supported by relevant receipts.

9.4  All Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommedation 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

Want schedule or Work

ipt of a correct and undisputed

separate item.

10  INVOICING AND PAYMENT

10.1 Transnet shall pay the Service Provider the amounts stipulate

Ordet, subject to the terms and conditions of the Agreement?

10.2  Transnet shall pay such amounts to the Service Provid @
Tax Invoice together with the supporting documgntaticyg :
hereto, once the undisputed Tax Invoice

cified in the Work Order appended
ofsuch portion of the Tax Invoices which are

undisputed become due and payable to rovider for the provision of the Services, in

terms of clause 10.4 below.

10.3 Al Fees and other sums payabhl @ Agreement are exclusive of VAT, which will be payable
at the applicable rate.

10.4  Unless otherwise proviged folN§ Work Order(s) appended to the Agreement, Tax Invoices

shall be submitte er with a month-end statement. Payment against such month-end
statement sh

the statemglit t

Transnet within 30 [thirty] days after date of receipt by Transnet of

th ith all undisputed Tax Invoices and supporting documentation.

10.5 Wher

G} of any Tax Invoice, or any part thereof which is not in dispute, is not made in
agcordce this clause 10, the Service Provider shall be entitled to charge interest on the

ou amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the
eriodgfrom the due date of payment until the outstanding amount is paid.

ADJISTMENTS

& 11.1  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.
11.2  No less than 2 [two] months pricr to any proposed Fee adjustment, the Parties shall commence

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

11.3  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].
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12  INTELLECTUAL PROPERTY RIGHTS

i2.1 Title to Confidential Information

12.2

2)

b)

d)

Transhet will retain ali right, title and interest in and to its Confidential Information and
Background Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Intellectual
Property that is proprigtary 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, roy, I‘ ree, non-exclusive

licence to use the Service Provider's Background Intellectual Proferty for the Permitted

Purpose. This licence shall not permit Transnet to sub-licenge to othefgarties
The Service Provider shall grant Transnet access to t i rovider’s Background
Intellectuat Property on terms which shall be bona ted bhetween the Parties for

the purpose of commercially exploiting the Foy llectual Property, to the extent
that such access is required.

Titie to Intellectual Property

a)

c}

d)

All right, title and interest in ang Wregroend Intellectual Property prepared, conceived

or developed by the Servicg i}

<

to the Foreground Infellectud®m@perty. The Service Provider shall not at any fime during

its researchers, agents and employees shall vest in

Transnet and the Servi

cknowledges that it has no claim of any nature in and

or after the

rmin cancellation of the Agreement dispute the validity or
ch Fareground Intellectual Property, or cause to be done any act or
r in any way impairing or tending to impair any part of that right, title
y of the Foreground Intellectual Property and shall not counsel or assist
do s0.

ran shall be entitled to seek protection in respect of the Foreground Intellectual

erty anywhete In the world as it shall decide in its own absolute discretion and the

Service Provider shall reasonably assist Transnet in attalning and maintaining protection of
the Foreground Inteliectual 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 confinue prosecution or maintain any such
applications and to maintain any protection issuing on the Foreground Intellectual
Property.

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

above the sums payable in terms of the Agreement. The Service Provider undertakes to
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sign all documents and do all things as may be necessary to effect, record and perfect the
assignment of the Foreground Intellectual Property to Transnet.

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

12.3 Title to Improvements
Any improvements, developments, adaptations and/or modifications to the Foreground Intellectuat
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet's Background Intellectual Property andfor Confidential Information shall be exclusively
owned by Transnet. The Service Provider shalt disclose promptly l‘ ransnet all such
improvements, developments, adaptations and/or modifications, inventifns” or discoveries. The

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

, developments, adaptations
Service Provider shall

ting ownership and/or protection

to effect, record and perfect the assignment of such improve

and/or modifications, inventions or discoveries to Tra

12.4 Unauthorised Use of Confidential Informa

such party is aware of such Confidentiat
Information, and shall promptly W Menet of the information if it becomes aware of any
party so acting, and shall pggi et the information with such assistance as Transnet
reasonably requires, at Tra and expense, to prevent such third party from so acting.

12.5 Unauthorised Use oRjIntell | Property

a) The Service r agrees to notify Transnet in writing of any conflicting uses of, and

appijgition registrations of Patents, Designs and Trade Marks or any act of
{fri enty unfair competition or passing off involving the Intellectual Property of
TroNgne which the Service Provider acquires knowledge and Transnet shall have the

ht, 485 its own option, to proceed against any party infringing its Intellectual Property.

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

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

d) ¥ proceedings are commenced by Transnet alone, Transnet shall be responsible for all
expenses but shall be entitled to all damages or other award arising out of such
proceedings. If proceedings are commenced by both Parties, both Parties will be
responsibie for the expenses and both Parties shall be entitled to damages or cther award
arising out of proceedings.
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13  SERVICE PROVIDER'S PERSONNEL

13.1 The Service Provider’s Personnel shall be regarded at alf times as employees, agents or
Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Pravider Personnel under any circumstances regardless of the
degree of supervision that may be exercised over the Personnet by Transnet.

13.2  The Service Provider warrants that all its Personnel will be entitled to work in South Africa or any
other country in which the Services are to be performed.

13.3 The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but not limited to security
regulations, policy standards and codes of practice and heaith and saf ‘ quirements]. The
Service Provider will ensure that such Personnel at afl times act in a lawf) and proper manner in
accordance with these requirements,

13.4 Transnet reserves the right to refuse to admit or to remove froMya reghises occupied by or on

behalf of it, any Service Provider Personnel whose admissio ce would, in the reasonable

provided that Transnet notifies the Service ProWier of any such refusal [with reasons why]. The

opinion of Transnet, be undesirable or who represeq to confidentiality or security or

whose presence would be in breach of any rules and ns governing Transnet's Personnel,
reasonable exclusion of any such indivj such premises shall not relieve the Service
Provider from the performance of its ob s under the Agreement.

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

Personnel assigned to perfopffi the . If any re-assignment by the Service Provider of those

Personnel is necessary, or iFgransngp advises that any such Personnel assigned are in any respect

unsatisfactory, includifg where any such Personnel are, or are expected to be or have been

absent for any perl the Service Provider will promptly supply a replacement of equivalent
cafibre andgexpe and any such replacement shall be approved by Transhet prior to

commegtinlovisipn of the Services, such approval not to be unreasonably withheld or defayed.

LIMIT, BILITY

ither Party excludes or limits liability to the other Party for:
death or personal injury due to negligence; or
% fraud,

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

one occurrence or a series of related occurrences in & single calendar year, such amount to be

agreed in writing by the Parties.
14.3 Subject always to clauses 14.1 and 14.2 above, the liability of either the Service Provider or

Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,
breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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related Defaulfts shall not exceed 100% {one hundred per cent] of the Fees paid under the
schedute or Work Order to which the Default(s} relates.

i4.4 Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or consequential foss or damage or including
indirect or consequential loss of profits, business, revenue, goodwill or anticipated savings of an
indirect nature or loss or damage incurred by the other Party as a resutt 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 iotal liability for all loss or demage under the Agreement shall be as provided in clause
14.3 above.

14.6  Nothing in this clause 14 shall be taken as limiting the liability of the Service Provider in respect of
clause 12 [Intellectual Property Rights] or clause 16 [Confidentiality]. \

15 INSURANCES
15.1  Without limiting the liability of the Service Provider under th W the Service Provider

shall take out insurance in respect of all risks for which it: t the Service Provider to

insure against, including any liability it may have as a activities under the Agreement

for theft, destruction, death or injury to any persqg amage to property. The level of

insurance will be kept under review by Transrigt, on afftannual basis, to ensure its adequacy,

provided that any variation to the level of rance shall be entirely at the discretion of the

Service Provider.

15,2  The Service Provider shall arrang ith reputable insurers and will produce to Transnet

evidence of the existence of n an annual basis within 30 [thirty} days after date of

policy renewals.

16 CONFIDENTIALITY
16.1 The Parties hgre ertake the following, with regard to Confidential Information:
a) L ulge or disclose to any person whomsoever in any form or manner whatsoever,
& ly or indirectly, any Confidential Information of the other, without the prior
*:t consent of such other Party, other than when called upon to do so in accordance
a statute, or by a couwrt having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
R
b)

seeking appropriate refief or the instituting of a defensive action to protect the Confidential

Information concerned;

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;

o) 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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d)

€)

@

)

&

S

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

not to exercise less care to safeguard Transnet Cenfidential 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 Parly in the performance of the Agreement, shall be dealt with as
“restricted” or shall be deatt with according to any other appropriate level of confidentiality
relevant to the nature of the information concerned, agreed between‘“ 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 on subject to their
control, any public statements or issue press releases ISNose Gonfidential Information
with regard to any matter related to the Agreemen ri¥en authorisation to do so

has first been obtained from the Party first disc information;

each Parly shall be entitled to disclose such asig onfidenttal Information as may be
relevant to one or more technically qualififgd employees or consultants of the Party who are

required in the course of their s eceive the Confidential Information for the

Permitted Purpose provided tha mployee or consultant concerned has a legitimate

interest therein, and then xtent necessary for the Permitted Purpose, and is
informed by the Pa Pential nature of the Confidential Information and the
obligations of the co§fidentighity to which such disclosure is subject and the Party shall

ensure such ergloyees nsultants henour such obligations;

ify the other Party of the name of each person or entity to whom any
ConfjgfEntia mation has been disclosed as soon as practicable after such disclosure;

h Wty g#hall ensure that any person or entity to which it discloses Confidential
nf ion shali observe and perform all of the covenants the Party has accepted in the

reement 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.

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

where:

a)

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

or

was rightfutly in a Party’s possession prior to receipt from the other Party, as proven by the
first-mentioned Party's written records, without an infringement of an ebligation or duty of
confidentiafity; 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.

16.2  This clause 16 shail survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement, Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without limitation alf 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 {o deliver any Aon of the Service, as
required by the terms of the Agreement or Work Order, Transnet may ca Agreement or Work
Order in so far as it relates to the unexecuted work or rejected pottion ow(e Servicey and, in such event,

the provision of any remaining commitment shall remain subject in gll re hese conditions.

18 TERM AND TERMINATION

18.1 Notwithstanding the date of signature hereof, {ge Co ment Date if the Agreement is [#]
and the duration shall be for a 12 [twelve] eriod, expiring on [e], unless:
a) the Agreement is terminated by arty in accordance with the provisions incorporated

herein or in any schedutes @ appended hereto, or otherwise in accordance with
taw or equity; or

b) the Agreement is ext§nded g Transnet’s option for a further period to be agreed by the

Parties.
18.2  Either Party may te the Agreement forthwith by notice in writing to the other Party where
the other P, a mitted a material Default and, where such Default is capable of remedy,

has failgfl to ed such Default within 30 [thirty] days of receiving notice specifying the Default
and ré&guirig itsTemedy.

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

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

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

b} its winding-up or dissolution;

) the appointment of a liquidator, trustee, recelver, administrative receiver or similar officer;
or

d) any simitar 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, “controi” means the right to direct the affairs of a company whether by
ownership of shares, membership of the board of directors, agreement or otherwise.
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18.5 Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty] days' written notice.

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

19 CONSEQUENCE OF TERMINATION

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

19.2  On termination of the Agreement or a Work Order, the Service Provider v‘l‘mmediately deliver
up, and procure that its Personnel wili immediately deliver up to Transflet, all Defiverables and
property belonging to Transnet [or, in the event of termination o rk Order, such as is

Wder the control of the
b .

d to in clause 19.2 above are in

relevant to that Work Order] which may be in the possessi

Service Provider, and certify to Transnet in writing that this

19.3 To the extent that any of the Deliverabies and prop
es, the Service Provider will provide
Transnet with unencrypted copies of the samefon mag media and will irretrievably destroy

and delete copies so held.

19.4 In the event that the Agreement is te od by the Service Provider under clause 18.2 [Term
and Termination], or in the evenj Order is terminated by Transnet under clause 18.5
[Term and Termination], pay to the Service Provider all outstanding Fees

[apportioned on a pro rata Ygsis} rebating to the work underiaken by the Service Provider up until

tion. snet will also pay the costs of any goods and materials ordered
by the Service Pro relation to the such work for which the Service Provider has paid or is

tegally abli in which case, on delivery of such goods or materials, the Service Provider
will progp iver such goods and materials to Transnet or as it may direct.
19.5 The |o ns clauses 0 [Definitions], 6 [Warranties], 12 [Infellectual Property Rights], 14

on OF Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
sofufin] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

her Party [the Defauiting Party] commits a material breach of the Agreement and fails to
emedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.
19.7 Should:

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

b) either Party be provisionally or finally liquidated or placed under judicial management,
whether provisionally or finatly; or
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) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its fiabilities generally, or commit any act ar 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 Parly 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 henefit of the Agreement or any interest hereunder except with the prior
written consent of the other. Further, in the event that Transnet wishes to aSi;_:ln or novate the

&

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

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

reasonable legal costs incurred by it as a direct result of such assignmenfgor novati

21 FORCE MAJEURE

21.1  Neither Party shall have any claim against the other g

firty N from any faifure or delay in the
aeament caused by an act of force

majeure such as acks of God, fire, flood, waly strike, Tockout, industrial dispute, government

performance of any obligation of either Party unde

action, laws or regulations, riots, terrorisggr isturbance, defaults, delays or discontinuance
on the part of independent contracto liers, or other circumstances or factors beyond the

reasonable controf of either Pa d 9

extent that the performance of obligations of either

Party hereunder is delaye the aforegoing, any pericd stipulated for any such

performance shall be reasorgbly exgnded.

21.2

22 ND DIVERSITY

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

22.2 Both Parties to the Agreement undertake that they will not, and shall procure that its employees,
agents and Subcontractors will not breach any applicable discrimination legislation and any
amendments and re-enactments thereof.
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23

24

25

26

NON-WAIVER

73.1  Failure or neglect by either Party, at any time, to enforce any of the provisions of the Agreement,
shalt 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, unaftered validity of the

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

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

thereby, \\

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise between the Paes concerMing the Agreement,
0 usiness Days of such

the Parties shall try to resclve the dispute by negotiation withi
dispute arising.
25.2 If the dispute has not been resclved by such nego r of the Parties may refer the

dispute to AFSA and notify the other Party gecording hich proceedings shall be held in
Johannesburg. *
25.3  Such dispute shall be finally rescived 4§ acgprdanc® with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

254 This clause constitutes an irg fent by the Parties to any proceedings in terms hereof,

and neither of the Parties sl be egtitled to withdraw from the provisions of this clause or claim

at any such proceedingg that i t bound by this clause 25.

25.5 This clause 25 is s
Agreement i

from the rest of the Agreement and shall remain in effect even if the

arl d for any reason.

25.6 This clagse Wshalpnot preciude either Party from seeking urgent relief in a court of appropriate
hefe grounds for urgency exist,

R NOTICES

arties to the Agreement select the physical addresses and facsimile numbers, as detailed
reafter, 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: [*]
Fax No. [e]

Attention: Legal Department
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(Y  For commercial notices: [®]
Fax No. [e]
Attention: [e]
b} The Service Provider
(3] For legal notices: [e]
Fax No. [e]
Attention: [e]
{(#)  For commercial notices: [#] \
Fax No. [e] \
Attention: [e]

26.2 Any notice shall be addressed to a Party at its physical addres Wd 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;

b) if posted by prepaid registered post 1 days after the date of posting thereof; or

c) if faxed, on the date and time & ing of such fax, as evidenced by a fax confirmation
wall be confirmed by prepaid registered post on the
date of dispatch of su

next Business Day.

27  WHOLE AND ONLY AG

27.1 The Parties
between t

that the Agreement constitutes the whole and only agreement
rd to the subject matter of the Agreement.

27.2  The Rgri¥ghe confirm that the Agreement replaces all other agreements which exist or may
%\e any form whatever between them, with regard to the subject matter dealt with in
the A
croifl,

&

ment, including any annexures, appendices, schedules or Work Order(s) appended

NDMENT 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 upen changes, the Parties shall in good faith seek to agree
any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolutior].
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29

30

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

29.1 Change of Law

In the Agreement, unless the context ctherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
pravision has a materiat impact on the obligations of either Party, the Parties wili 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 Provide Transnet cannot
reach agreement on the nature of the changes required or on modificatid of Fees, Deliverables,

warranties, or other terms and conditions, either Party may seek to have atter determined in
accordance with clause 25 [Dispute Resolution] above. V
COUNTERPARTS

The Agreement may be signed in any number of counterpa hi®h taken together shall constitute

one and the same instrument. Either Party may egter imWli## Agreement by signing any such
counterpart.

Respondent’s Signature Date & Company Stamp





