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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 foliows:

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

Tender Box

1 Responses to RFQ

Responses to this RFQ must not include documents or referance relating, tyanygcther quotation or

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

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

Transnet fully endorses and supports the Government'S™Bkoad-Based Black Economic Empowerment
Programme and it would therefore trefer to do busingss/with local business enterprises who share these
same values. Transnet will accordingly alloW a “preférence” to companies wha provide 3 B-BBEE
Verification Certificate. All procurement transactions Wil be evaluated accordingly.
2.1  B-BBEE Scorecard and Rating
As prescribed in terms, of\they Preferentiai Procurement Policy Framework Act (PPPFA), Act 5 of

2060 and its Regulatiops, Respondents are to note the foilowing:

= ProposalS\wilbe evdluated on price which will be allocated 80 points and preference which will

beglidegted 20points, dependent on the value of the Services

o, [he 80/20 preference point system applies where the acquisition of the Services will be less
thain R1 000 000.00.

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

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

aj Verification Agencies accredited by the South African National Accreditation System
[SANAS]: or

b} Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.

Enterprises will be rated by such agencies based an the following:

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

Respondent’s Signature
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s Rating fevel based on all seven elements of the B-BBEE scorecard
d}  Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 million}:
@ Rating based on any four of the elements of the B-BBEE scorecard
e) Exempted Micro Enterprises — EME [i.e. annual turmover less than R5 million]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME,

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

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

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

Respondents are required to furnish proot of the above to Transnet H.cNa dbiailed scorecard as
stipuiated above in respect of Large Enterprises and ()SFs, or asertHicateub respect of EMEs].

Transnet will accordingly aliocate a maximum of 2@ [twenty] points in accordance with the
80/20 preference point system prescribed in the Preferential Procurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations to the"Respondent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer Annexure Afoc tigifier details].

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

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

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

3 Communication

a} Respendents ar€Wwarfied st a response will be liable for disqualification should any attempt be
made by azRespondenteither directly or indirectly o canvass any officer(s) or employee of Transnet
in resgect of thiSRFQ between the closing date and the date of the award of the business.

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

fo the RFQ to the following Transnet employeea:

Name: Ms Helen Sigcay Linda Mathe
Email: Helen, Sigcau@transnet.net Linda.Mathe@transnet.net
Tel: (G31) 361 5839 {036) 271 2310 / 083 278 2904

RIQ documents may be obtained on or after Tuesday 08 October 2013 at the Reception, Tender Advice

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

A nor-refundable tender fee R150.00 (Inclusive of Vat) is applicable for tender (LSE 12149).Payment
is to be made to Transnet Freight Raif, Standard Bank Account number 203158598, Branch Code
004805,

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

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

Emai tac.secretariat@transnet.net

Tax Clearance

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

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

VAT Registration

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

Legal Compliance

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

and local laws and requfations.

Changes o Quotations

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

Pricing

Al prices must be quoted in South African Rand gnwa fixgd price basis, excluding VAT.

Prices Subject to Confirmation

Prices quoted which are subject to cenfirmationdvill not be considered.

Negotiations

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

number of short-listed Réspoilents,

Binding Offer

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

Statementynust be clearly and specifically indicated.

Disclaimers

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

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

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

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

® disqualify Quotations submitted after the stated stibmission deadline;

a not necessarily accept the fowest priced Quotation;

® reject all Quotations, if it so decides;

e place an order in connection with this Quotation at any time after the RFOQ’s closing date;

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

. make no award at all.

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

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

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

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that TrafenetasoC Utd reserves the right to exclude any Respondent
from the bidding process, shouid that persen or@ntity have been found glilty of a serious breach of law,

tribunal or regulatory obligation.
i3 EVALUATION CRITERIA

14 TRANSNET WILL BTILYSE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A'SUPPLIER/SERVICE PROVIDER, IF 50 REQUIRED:
® Adminisirative responsiveness - Completeness of response and returnable documents
@ SubStamtive responsiveness — Prequalification critersa, if any, must be met
@ Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis {firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

Transnet will utilise the following formula in its evaluation of Price:
ni s L PPy
PS5 =80 (1)

Where:

: Only unconditional discounts wil be laken into account during evalustion. A discount wiich has been offered
conditionally will, despite not being laken into account for evaluation purposes, be implemented when payment is
effected.

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

- B-BBEE status of company

Page 6 of 16

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

in accordance with the table below: /Defete columin that is not applicable |

[ B-BBEE Status Level

Number of points

of Contributor {80/ 26 system)

1 20 N
2 18

B 3 16
4 i2

- = . |
6 6

] 7 4

F g 5 .

- Non-compliant 0

L contributor

Validity Period

Transnet desires a validity period of 50 days from thellesing date of this RFQ.

This RFQ is valid until

Banking Details

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBERY

Company Redistration

RegiStgation numfiber of company / C.C.

Registerag name of company / C.C.

Disclosure of Prices Quoted

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

other Respondents:

YES Ej NG E]

Returnable Documents

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

below.

a)

Respondents are required to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Respondent’s Signature

Date & Company Stamgp
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Failure fo provide all these Returnable Documents will result in a Respondent’s disqualificatiorn.
Respondents are therefore urged fo ensire that all these Pocuments are refurned with their

Quotations.

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

befow:
Returnable Décuments Submitted -
e . T {YesorNoj -
SECTICN 1 : Nolice to Bidders
Valid B-BBBE Verification Certificate{RSA Large Fnterprises and QSEs] Nete: failure to provide a valid
B-BBEE Verification Certificate at the closing date and time of the tender will result
in an automatic score of zero being allocated for B-BBEE scorecard
- Valid B-BBBE Certificate from auditor, accounting officer or SANAS accredited Verification
Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the closing date and time of the
tender will result in an automatic score of zero being allocated for B-BBEE scorecard
Letter of Good Standing
L SECTION 2: QUOTATION FORM ]

b)In addition to the requirements of section (a) above, Respondents aie further required to submit with their

Quotations the following essential Returnable Documents &s detailed below.

Failure o provide all these Returnable Docurflents\ma V' besult in a Respondent’s disgualification,
Respondernits are ifierefore urged to enstifBwhdr all these documents are returned with their

Quotations.

All Sections, as indicated in the footer of each Page, must be signed, stamped and dated by the Respondent.
Please confirm submission of thesé essential Returnable Documents by so indicating [Yes or No] in the table

below:

Submitted

Returnable Documents [Yes or No]

SECTICN 3 : Standard Terths amg.Conditions of Contract for the Supply of Goods or Services 1o
Transnet

SECTION 4 : Vend@rdpplication Form

SECTION 5: Certificate of Attendance

Respondent’s Signature Date & Company Stamp
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Section 2
QUOTATION FORM
I/We

hereby offer to supply the goads/services at the prices queted in the Price Scheduie befow, in accordance

with the conditions related thereto.

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

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

hereof]; and

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

1/We accept that unfess Transnet should otherwise decide and so inform me/us, this Qiotation [and, if
any, its covering letter and any subsequent exchange of correspondence], togethter with Transnet's

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

I/We further agree that if, after I/we have been notified of the acceptanee Bfwiy/our Quotation, Ijwe fail
to deliver the said goods/service/s within the delivery lead-time qdoted, Brafsnet may, without prejudice
to any other legal remedy which it may have, cancel the ofder anthredover from me/us any expenses

incurred by Transnet in calfing for Quotations afresh and/omhkgving to accept any less favourabie offer.

Pri€e Scheduie

I/We quote as follows for the goods regfiired, ‘0g,_ad delivered nominated destination” basis, excluding
VAT:

Tem [0 AN = Unitof | | Unitprice |~ Total
: Description of Soods Rl I b Quantity | 1 Price
No- - . . ‘Measure e S L
Sk N o @R Gy
1 Supply and Installation of Drainage at Lions
River Tractién Sbstafion under the control of
the Dggot Engiesf — Ladysmith
PUCASEREFER TO THE ATTACHED BILL
OFQUANTITIES |
Delivery Lead-Time frem date of purchase order: [days/weeks]

Notes to Pricing:

Completion Period (number of Catendar days)

a)  All Prices must be guoted in South African Rand, exclusive of VAT

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

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

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

Respondent’s Signature Date & Company Stamp
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A division of Transnet Limited

INFRASTRUCTURE

PROJECT SPECIFICATION

SUPPLY AND INSTALLATION OF DRAINAGE AT LIONSRIVER
TRACTION SUBSTATIONS UNDER THE CONTROL OF DEPOT
ENGINEER, LLADYSMITH

oy

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



A1 SCOPE OF WORK
This contract covers the construction of concrete v-drains at Lions river
substation. The price must include any other work arising out of the above, or
required of the Contractor for the proper completion of the works.
A2 CONSTRUCTION OF CONCRETE V-DRAINS
A2.11 The contractor is required to cast on site reinforced concrete v-drains with a
total length of 200m. The size of this drain will be: 600mm wide, 200 mm
deep and a thickness of 100 mm with a weld mesh of thickngss 6.3 mm
used as reinforcement.
Across the road the contractor must allow the passage®hthe vehicles,
therefore the size of the drain will be: 1000mm wideN100 mm deep and a
thickness of 100 mm with a weld mesh of thickiess'e 3 M used as
reinforcement.
The place for casting of channels must be prepared and compacted
thoroughly to prevent uneven settlement. TheSe channels must have a
minimum slope of 1: 200 and a m&EX%imuta of 1: 50
A 27 day 28 Mpa concrete isdoh@ gupplied over both sections respectively.
The minimum concrete covér to the $lab must be 50mm.
Throughout its total lendth the¥sidb is to have expansion joints throughout its
thickness of 15mm &t 1, 5miftervals.
A3  SITE CLEARING
All excavations age ¥© comply with SABS 1200 DA, clause 522 Al surplus
materialMustDe Used to fill up to concrete road surface level. The aim is to prevent
a “siepeff the concrete. All surplus material that cannot be used is to he spoiled at
a_Site/direeted by the Supervising officer, which will be within 0.5 km of the work
Site.
A4 APPLICABLE SPECIFICATIONS

In so far as they can be appiied, and where they are not inconsistent with the terms
of this specification, the following specifications shall be regarded as being
embodied in this specification.

SABS 1200 AA: General (Small Works)
SABS 1200 C: Site Clearance



A5

A6

A7

A8

AS

SERVICES

A.5.1 Water and Electricity Supply

The Contractor shall make his own arra ngements for the supply of water and

electricity for domestic and construction purposes.

A.5.2 Ablutions
The Contractor shall supply toilets for the use of his workmen

SITE ACCESS CERTIFICATE.

Before the contractor may commence with the contract, he"must be in
possession of a Site Access Certificate. A safety awar@pess briefing
session will be held with his/her staff. Also see clausesbelowh

TRESSPASSING ON PRIVATE PROPERTY

The contractor shall treat the propertyofadjagent iandowners with due
respect and shall take whatever steps 2pé necessary to ensure that his
staff do not enter, dump brush| cut grass, branches or trees onto
private property without writfen pamefission of the landowner. in the
event of the adjacent lafdowhes/Giving the contractor permission to
dump cut grass etc oMMhis\property, a letter signed by the landowner
and contractor, pfust\De Handed to the Supervisor for his record
purposes. (A gbpyds available from Transnet Freight Rail that can be
filled in by bolh partiés).

Creating”afwJornt of pollution by the contractor, on these properties,
will_not'Q€ tolerated by Transnet Freight Rail, and will result in persons
foldiguy of such offences being ordered off the site permanently.
Furthermore the contractor shall be responsible for all damages
résulting from his failure to comply with requirements.

SCHEDULE OF QUANTITIES

Rates to be entered in black ink against all scheduled items.
PERSONAL SAFETY EQUIPMENT

The following safety equipment shall be worn by staff at all times.
A.9.1 Safety boots with steel toe caps

Uniform overall
Reflective bands or vests (safety vest)



A10

A 11

A12

A3

A.14

INCOMPETENT EMPLOYEES

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

CABLES

At all times, the contractor must ensure that the workéfsido not
damage any of the Transnet cables that are found in ouf Servitude. The
cables will be found either buried close to the bound@my.fende (markers
are painted yellow) or running in cable ducts.

CONSTRUCTION
A.12.1SITE CONDITION AND ACRESS

Further to what is stafed ab8¥€, the contractor shall make due
allowance for wdgk b&ind carried out adjacent to fences,
buildings and_walts \The Contractor will be held responsible for
any damagé cawsed. Any repairs for damages etc will be to the
Contragthra@cceunt.

MEASUREMENT AND PAYMENT

Lhe, ukit oF measurement for the contract will be as per price schedule.
Jhe tendered price must be valid for a minimum of 60 days. No
additional payment will be made for the supply and application of
materials and equipment. The Contractor shall therefore make due
allowance for all procurement, handling, transport and incidental costs
in the amounts tendered for the removal of all refuse from the site.

CONSTRUCTION

During construction period the roadway under construction is to be
closed with hazard marking tape and 200 litre drums to ensure at least
a 14 day curing period.



A15. CONTRACTUAL OBLIGATIONS

Over and above the conditions mentioned in the General
Conditions of Contract, the Contractor shall also be responsible
for the conditions mentioned hereunder.

The Contractor shall not make use of any subcentractor to
perform the works or parts thereof without prior permission from
the Manager or Technical Officer.

The Contractor shall ensure that a safety representative is at site
at all times. All safety measures prescribed by Transnet Freight
Rail — Electrical Safety Instructions and the “Occupational Health
and Safety Act 1993 (Act 85 of 1993)” associated with working on
a project of this nature shali be adhered to.

The Contractor shall supply a site diary (with triplicate| pages).
This book shall be used to record any unusual eventS“@dring the
period of the work. Any delays to the work shall alde be re€orded
such as delays caused by poor weather sonditiops, delays
caused by permits being cancelled etc. The appoifted Manager
or Technical Officer must countersign sudh delays. Other delays
such as non-availability of equipment frofa3™ party suppliers
must be communicated to the Mamager or Technical Officer in
writing.

The Contractor shall supply=aN&ite instruction book (with
triplicate pages). This book shall be used to record any
instructions to the Contrfictor regarding problems encountered on
site — for examplg the\guality of work or the placement of
equipment. Thisebopk shall be filled in by the Manager or
Technical Officer antmust be countersigned by the Contractor.
Both books{mentiaped in 4.4 and 4.5 shall be the property of
Transnetreight Rail and shall be handed over to the Manager or
Technical Officer on the day of energising or handing over.

The peqalty ‘charge will be R100.00 per day of the total contract
ValWe.

No Fet€ntion money will be retained on this contract.

AY4D TNSTALLATION

The Contractor shall be responsible for the transport to site, off-
loading, handling, storage and security of all material required for
the construction/execution of the works.

The Contractor shall be responsible for all necessary (as decided
by the Transnet Freight Rail Manager or Technical Officer)
connections  between the equipment supplied and other
components in the substation including connections to the earth-
mat.

All fasteners on steelwork, components and electrical connections
(nuts and bolts) shall be secured using flat as well as lock
washers.



A.17 WORK TO BE DONE BY TRANSNET FREIGHT RAIL

Transnet Freight Rail shall have an electrician available for
isolation and the erection of barriers to live electrical equipment
and issuing of work permits.

Upon successful completion of the works to the satisfaction of
Transnet Freight Rail, Transnet Freight Rail shall earth the
supplied equipment as per drawing number CEE-TBD-7.

A.18 TENDERING PROCEDURE

o

Safety clothing is to be worn at site meeting (Safety shoes and
reflective vests, ECT)

Contractors shall duly fill in the attached ‘Bill of Quantities’. The
prices shall be fixed for the duration of the contract and no
escalation will be allowed. ltems not reflected in this Schedule,
but covered in the project specification or agredhatsitesMmeetings,
shall be added to the ‘Bill of Quantities’ by=the, Contractor and
quoted for accordingly.

An addendum reflecting changes to tie projeet specification and
‘Bill of Quantities’ shall be forwardg®«d Contractors after the site
meeting and Contractors should §uole accordingly.

Contractors shall provide agffowisional Gantt or a similar chart
showing when the substatioh will be done, when submitting the
tender. A final chart should™€ submitted to the Manager or
Technical Officer within % _déys after the award has been made
to the successful @ontractor.

Contractors gifall subinit qualifications of the staff that will be
performing €heswotks. Qualified technical personnel shall perform
the workSontthefelectrical equipment or installations. During the
durationtof the contract, the successful Contractor will be required
taginfofmithe Technical Officer of any staff changes and provide
theduglifications of the replacement staff for approval.

Contpdctors shall indicate clause-by-clause compliance with the
specification. This shall take the form of a separate document
listing all the specifications clause numbers indicating the
individual statement of compliance or non-compliance. This
document can be used by Contractors to elaborate on their
clause.

Contractors shall motivate a statement of non-compliance.

Where equipment offered does not comply with standards or
publications referred to in the specification, Contractors shall state
which standards apply and submit a copy in English or certified
translation.

Contractors shall submit descriptive literature consisting of
detailed technical specifications, general constructional details
and principal dimensions, together with clear illustrations of the
equipment offered. During the duration of the contract period, the
successful Contractor will be required to inform the Technical
Officer of changes to equipment offered and submit detailed




information on replacement equipment for approval prior to it
being used on this contract.

Contractors shall submit equipment type test certificates as
specified with the Tender. These shall be in English or certified
translation.

A.19 GUARANTEE AND DEFECTS

The Contractor shall guarantee the satisfactory operation of the
compiete installation supplied and erecied by him and accept
liability for maker's defects that may appear in design, materials
and workmanship.

The Contractor shall be issued with 3 completion certificate with
the list of all defects to be repaired within 14 working days after
installation.

The guarantee period for these substations shall axpike after:

A period of 6 months commencing on the dat@saf\cowipletion of
the contract or the date the substation is haffecdNover to Transnet
Freight Rail whichever is the earliest.

If urgent repairs have to be carried ollt by Transnet Freight Rail
staff to maintain safety duripgwthe guarantee period, the
Contractor shall inspect such _gepaise to ensure that the guarantee
period is not affected anfl sheuld they be covered by the
guarantee, reimburse Tganshet Preight Rail the cost of material
and labour.



Bill of Quantities

i. | PRELIMINARIES AND
GENERALS
1.1 Fixed charge costs Unit | Qty | Rate Amount (R)
(R)
LL1]Site establishment Sum | | R
| 1.1.2'} Site de-establishment _ | Sum 1 | R
Hubtofal
2.0 | Concrete
21 Supply IS Mpa strength concrete forv | m? 120 R
drain channels.
22 | Supply 6.3 mm weld mesh (ref 2435) m?* 120 R
for the channels

TOTAL IR

VAT R

TOTAL PLUS | R
VAT
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Section 3
STANDARD TERMS AND CONDITIONS EOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

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

Counsel, prior to consideration for an award of business,

1 SOLE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Transnet’s purchase arder(s)
[Qrder or Orders] represent the only conditions upon which Transnet SOC Ltd [Transnet] procures
goods or services specified in the Crder [collectively, the Products] from the person tolwhom the Order is
addressed [the Supplier/Service Provider]. Transnet does not accept anyqother conditions which the
Supplier/Service Provider may specify, unless otherwise agreed to by TransneljinWwrigfAg. In the event of

any inconsistency between these Terms and any Order, these Terms shail thke preeedence.,

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Order. ThHe Supplier/Service Provider shall not vary the
quantities specified and/or the specification, if any, ‘stipiilated in the Order, without the prior written
cansent of Transnet. The Suppiier/Service Provider warbants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

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

the Supplier's/Sepvite Rfviders obligations under the Order.

21.2 The Supplier/Service\Rrovider will not be excused for delay in delivery or performance except due to
circumstance&yutside its control and then only subject to the Supplier/Service Provider having
natifiedf rangnet in writing on becoming aware of such circumstances. Transnet may terminate an
Qpdémmin. Whole or in part, without incurring any liability to the Supplier/Service Provider if such a

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

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

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

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

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

off and bank charges.

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

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

provided that in hoth cases the Products/Services shall continlle to meae Transnet’s requirements and any
specifications stipulated in the Order. Should neither cption L& gossible, the Supplier/Service Provider may
remove, with Transnet's prior written consent, sugh Rraflucts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnet réfuses to give such consent, the Supplier/Service Provider
shall have no liabilty in respect of afly contime€d use of the infringing Products/Services after

Supplier’s/Service Provider's prior writken requesifto remove the same,

24 PROPRIETARY INFORMATION
All information which_grafsiet has divulged or may divulge to the Supplier/Service Provider and any
information relating o Transmét’s business which may have come into the Supplier's/Service Provider's
possession wiiilst“earmying” out an Order, and the existence of the Order, shall be treated by the
Supplier/Servigé Pravider as confidential information and shall not, without Transnet's pricr written
congenty hedisclosed to any third party, or be used or copied for any purposes cther than to perform the
Order JThisyclause does not apply to information which is public knowledge or availabie from other sources
other§han by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

registered or notj or Products in connection with any publicity without Transnet’s prior written consent.

26 TERMINATION OF ORDER
26.1 Transnet may cancet an Order in whole or in part at any time upon at least 7 [seven] days’ written
notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service

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

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

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit all claims within 2 [two]
months of termination after which time claims will only be met in what Transnet"8ahsiders exceptional

circumstances.

264 If the Products are not provided in accordance with an Order, the Ordershall be deemed terminated
and the Supplier/Service Provider shall compensate Transndt for anyscosts incurred in obtaining

substitute Products or any damage caused due to the faildre or delaydn the delivery.

27 ACCESS
The Supplier/Service Provider shall be liable for tife dats,‘@missions and defaults of its personnel or agents
who, for the purposes of the Order, shalBetreated as if they are the Supplier's/Service Provider's
employees.  The Supplier/Service Providet shall Jensure that any such personnel or agents, whilst on
Transnet's premises, shail comply with\Transnet’s health and safety, security and system security rules and

procedures as and where requiked,

28 INSOLVENCY
If the Supplier/Service, ProVider shall have a receiver, manager, administrator, fiquidator or fike person
appointed over alh or @ay part of its assets or if the Supplier/Service Pravider compounds with its creditors
or pass€s dreselution for the writing up or administration of the Supplier/Service Provider, Transnet is at
linegftyptoiermifiate the Order or Orders forthwith, or at its option, to seek performance by any such

appeifted person.

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

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

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

acknowledgement of receipt by the recipient.
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or abtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief, If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the name and address of such agent

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

32 GENERAL
Completiors or termination of an Order shall be without prejudice to any Termy herein wiich by its nature
would be deemed to continue after completion or termination, including but Ret Timited to clauses 23, 24,
Error! Reference source not found., 25 and Error! Reference.souca™hbit found.. Headings are
inciuded herein for convenience only. If any Term herein be held illegal @r dhenforceable, the validity or
enforceability of the remaining Terms shall not be affected. N8 failure¥ar delay by Transnet to enforce any
rights under these Terms will operate as a waiver thereaf by Feansnet. All rights and remedies available to
either party under these Terms shall be in addition_to, Woito the exciusion of, rights otherwise available at

faw,

33 COUNTERPARTS
These Terms and conditions maygbe Signed in any number of counterparts, afl of which taken together
shalt constitute one and thessame\instiment. Any party may enfer into this agreement by signing any

such counterpart.
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himself/herself thoroughly familiar with ali the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recegnise no claim for relief based on an
allegation that the Respondent overlooked any such condition or failed to properily

take it into account for the pu rpose of calculating quoted prices or otherwise,

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME: _
DESIGNATION:

REGISTERED NAMFE OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact person: /Please womplete]
—

Name

Designation

Telephone
Cell Phone

Fag8imile %

Fmail
Website

Transnet urges its clients, suppliers and the genaral public
to report any frawd or corruption to
TIP-OFFS ANONYMQUS : 0800 003 056
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1 INTRODUCTION

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

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

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

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

Documents, exclusively govern the pravision 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

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

2.1
2.2

2.3

24

2.5

2.6

AFSA means the Arbitration Foundation of South Aftica ;

Agreement means the Agreement and its associated schedules and/or \annexures and/or
appendices, including the Work Order(s), specifications for the Services apd such special
conditions as shall apply to the Agreement, together with the Geperal\I chdem€onditicns and any
additional provisions in the associated bid documents tendered by the Sedvice Provider [as agreed
in writing between the Parties], which collectively and excldisively govern the provision of Services

by the Service Provider to Transnet;

Background Intellectual Property means alintellectual Property introduced and required by
either Paity to give effect to their obligatiens, Uhder the Agreement owned in whole or in part by
or ficensed to either Party or their affiligtes prior to the Commencement Date or developed after

the Commencement Date otherwise pursuafito the Agreement;

Business Day(s) means MoRidays t0"fidays between 07:30 and 16:00, excluding public holidays

as proclaimed in Southy Afrigas
CommencementDale meahs [e], notwithstanding the sighature date of the Agreement;

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

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

c) prvate and personal details of employees or clients of the disclosing Party or any other
person where an onus rests on the disclosing Party o 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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2.7

2.8

2.9

2.10

2.1

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

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

disclosing Party to maintain the confidentiality of such information;

hj) 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;

D data concerning architecture, demonstrations, tools and techniques, pricesses, machinery

and equipment of the disclosing Party:

m)} plans, designs, concepts, drawings, functional and tQchRical requirements  and
specifications of the disclosing Party:

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

mcidence of such faults or defects; and

o) informaticn concerning the charges, Fe88 andy/ or costs of the disclosing Party or its
authorised Subcontractors, or theirgmiethiods, practices or service performance levels

actually achieved;

Copyright means the right in exgressions, procedures, methods of operations or mathematical
concepts, computer program ‘€odes, coMpilations of data or other material, literary works, musical
works, artistic works, gound%efordings, broadcasts, program carrying signals, published editions,
photographic worls, gp cifematographic works of the copyright owner to do or to authorise the

doing of certedimactsspedified in respect of the different categories of works;

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

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

Fee(s} shalt 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

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25
2.26

Foreground Intellectual Property means zll Intellectual Property developed by either Party

pursuant to the Agreement;

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

future additicns and improvements to the Intellectual Property;

Know-How means all Confidential Information of whatever nature relating to the Inteflectual
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;
Materfals means the Deliverabies, the Service Provider Materials and the Third Party Materials;

Parties mean the Parties to the Agreement together with their subsidiaries, diisions, business

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

Patents mean registered Patents and Patent applications, once theJatiethave proceeded to grant,

and includes a right granted for any inventions, products orfprocessesyin all fields of technalogy;

Permitted Purpose means any activity or process 1@ be underidken or supervised by Personnel
or employees of one Party during the term of ‘The Agreement, for which purpose authorised
disclosure of the other Party’s Confidential Infarmation of Intellectual Property is a prerequisite in

urder to enable such activity or process o be agcomplished;

Personnel means any partner, efiploye@magent, consultant, independent associate or supplier,
Subcontractor and the staff @f such SublConitractor, or other authorised representative of either
Party;

Purchase Order{€) mecans, official orders issued by an operating division of Transnet to the

service Providégfordhe prevision of Services;

Service(g) means J#], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Wopk Order(s) in terms of the Agreement;

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

Provider;

Subcontract means any contract or agreement or proposed contract ar agreement between the
Service Provider and any third party whereby that third paity agrees to provide to the Service

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

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

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

Resnon
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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, methodeologies, 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
loge, 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 required by Transnet, inciuding
timeframes, Deliverable, Fees and costs for the supply of the Service to Trangigg, Which may be

appended to the Agreement fram time to time.

3 INTERPRETATION

3.1

3.2

33
3.4
3.5

Clause headings in the Agreement are included for ease of reférende onfyand do not form part of
the Agreement for the purposes of interpretation or for any, other] purpase. No provision shali be
construed against or interpreted to the disadvantagel of either Party hereto by reason of such

Party having or being deemed to have structure@r dratted such provision.

Any term, word, acronym or phrase used*finthe Agreement, other than those defined under the
clause heading “Definitions” shall besgien its piain English meaning, and those terms, words,
acronyms, and phrases used in tha Agreement will be interpreted in accordance with the generally

accepted meanings accorded thereto.
A reference to the sindular Wncoeporates a reference to the plural and vice versa,
A reference to patlialpersons incorporates a reference to legal persons and vice versa.

A reference tQ a particilar gender incorporates a reference to the other gender.

4 NATURE AND/SCOPE

4.1

4.2

4.3

4.4

4.5

[ e Agréément is an agreement under the terms and conditions of which the Service Provider will
arrgnge for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlied by means of Purchase Orders tc 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 Wark Qrder(s).

Each property executed Purchase Order forms an inseparable part of the Agreement as if it were
fully incorporated into the body of the Agreement,

During the period of the Agreement, both Parties can make written suggestions for amendments
to the Work Order(s), in accordance with procedures set sut in dause 28 [Amendmernt and
Change Controff below. A Party will advise the other Party within 14 {fourteen} Business Days, or
such other period as mutually agreed, whether the amendment is acceptabie.

Insofar as any term, provision gr 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

Respondent’s Sionature
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4.6

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

amended by mutual written agreement between the Parties,

Time will be of the essence and the Service Provider will perform its obligations under the
Agreement in accordance with the timeframe(s) [if any] set out in the relevant schedule, save that
the Service Provider will not be liable under this clause if 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

51

5.2

Nothing in the Agreement will constitute or be deemed to constitute a partnership between the
Parties, or constitute or be deemed to constitute the Parties as agents ore@mployees of one

another for any purpose or in any form whatscever.

Neither Party shall be entitled to, or have the power or authotlty to\enterlintc an agreement in the
name of the other; or give any warranty, representation of undertaking on the other's behalf; or
create any liability against the other or bind the otfler’s crédifn any way or for any purpose

whatsoever.

6 WARRANTIES

6.1

6.2

The Service Provider warrants to Transnebthaté

aj it has full capacity and authSkity 40 enter into and to perform the Agreement and that the

Agreement is execied By a duly authorised representatives of the Service Provider;

b} it will disghirge s obligations under the Agreement and any annexure, appendix or

scheduf@herélo with all due skill, care and diligence;

c} ifgwill e stiely responsible for the payment of remuneration and associated benefits, if
amy, ofits Personnel and for withholding and remitting income tax for its Personne! in

gopformance with any applicable laws and regulations;

) i will procure licences for Transnet in respect of 2l Third Party Material detailed in the
Work Order(s), and will procure the right for Transnet to take such copies [in whole ar in
part] of such Third Party Materials as it may reasonably require for the purposes of back-

up for archiving and disaster recovery: and

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

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

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

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

6.4

6.5

6.6

6.7

S¥3]

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 reguirements 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 nofification 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 resuit

shall be paid by the Service Provider.

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

by Transnet in writing.

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

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any steps proposed by Transnet
pursuant to clause 6.5 above, including but not limited to any cest imiplicaties or any disruption
or delay in the performance of the Services. The Parties agpeesthat any changes to the Services,
including the charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control procedure, l&s set offt in clause 28 [Amendment and
Change Control].

The Service Provider warrants that:

a) it has, using the most up-todatelsoftware available, tested for [and deleted] all commonly
known viruses in the Materials andlfor all viruses known by the Service Provider at the date

of the relevant Work Otder; and

b} at the time of delivery Y9 Transnet, the Materials do not contain any trojan horse, worm,
logic bombptisfic bomb, back door, trap door, keys or other harmful components.

The Service Broviger @drees that, in the event that a virus is found, it will at its cwn expense use
its best ehdeavours to assist Transnet in reducing the effect of the virus and, particularly in the
cvendhat a virus causes loss of operational efficiency or loss of data, to assist Transnet to the
safhe extent to mitigate such losses and to restore Transnet to its original operating efficiency.

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

enactments thereof and any regulations made pursuant thereto.

The Service Provider warrants that it has taken all reasonabie precautions to ensure that, in the
event of a disaster, the impact of such disaster on the ahility of the Service Pravider 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 fuily with the specifications as set forth in Schedule 1 hereto, and shall

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

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

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

8.1

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and activities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for information is subject to any
internal security rules and requirements and subject to the observance by the Sesvice Provider of
its confidentiality obligations under the Agreement.

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

Subject te dause 13 /fService Provider’s Personnet], Transuet Nagréeshto provide the Service
Pravider or its Personnel such access to and use of its facilifies as B necessary to allow the Service

Provider to perform its obligations under the Agreemefit.

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

The Service Provider shall;
aj) respand promptly to all comiplaints aags€nquiries from Transnet;

b} inform Transnet immeliately Sfafty dispute or complaint arising in relation to the provision

of the Services;

c) conduct itsfbusines&ip a professional manner that will reflect positively upon the Service

Providérand the S€rvice Provider's Services:

d) iegp full refords clearly indicating all transactions conciuded by the Service Provider
pelating o the performance of the Services and keep such records for at least 5 [five] years

fyggrn the date of each such transaction;

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

the business and activities of the Service Provider;

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

q) comply with all applicable environmentat legislation and regulations, and demonstrate

sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBFE Accreditation Certificate, for the duration of the
Agreement. Should the Service Pravider fail to present Transnet with such renewals as thay
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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liability and without prejudice to any claims which Transnet may have for damages against

the Service Provider.

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

a)
b)

<)

d)

9)

h)

)

k)

m)

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

communicate openly and honestly with Transnet and demonstrate a8 commitment to

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

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

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

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

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

practice and promote its own internal policies aimed at prohibiting and preventing unfair

discrimination [as further referred to in clause 22 — Equality and Diversiiyl

treat all enquiries from Transnet in connection with the Services with catirtesy and respond
to all enquiries promptly and efficiently. Where the Service, Provider is unable to comply
with the provisions of this clause, the Service Provid@r will ativide Transnet of the delay and
the reasons therefor and will keep Transnet finformcgwef progress made regarding the
enquiry;

when requested by Transnet, provide.cl8af and accurate information regarding the Service
Provider's own policies and_pracedures, excluding Know-How and other Confidential
Information, except wherela non-diselosure undertaking has been entered into between
the Parties;

not allow a conflict WM mterest to develop between its own interests [or the interests of any
of its otheg€ustemers) and the interests of Transnet;

not agcept omoffer, nor allow, induce or promote the acceptance or offering of any
gratuityy enti€ement, incentive or gift that could reasonably be regarded as bribery or an
altempt™o otherwise exert undue influence over the recipient;

Mot mislead Transnet or its officers, employees and stakeholders, whether by act or
omission;

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

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

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

9 FEES AND EXPENSES

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 refevant Work

Order [which will be invoiced to Transnet at cost].
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10

11

9.3

9.4

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

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

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

separate item.

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

Transnet shalf pay the Service Provider the amounts stiputated in the %elevant séhedule or Work

Order, subject to the terms and conditions of the Agraement.

Transnet shall pay such amounts to the Service Provider, ugon rékeipt of a correct and undisputed
Tax Invoice together with the supporting documentation as $pecified in the Work Order appended
hereto, once the undisputed Tax Invoices, oresuch portion of the Tax Invoices which are
undisputed become due and payable to the €ervige Provider for the provision of the Services, in

terms of clause 10.4 below.

Al Fees and other sums payable ufider the Agreement are exclusive of VAT, which will be payable

at the applicable rate.

Untess otherwise providéhnforyin the Work Order(s) appended to the Agreement, Tax Invoices
shall be submittegftogether with a month-end statement. Payment against such month-end
statement shall beNfiade by Transnet within 30 fthirty] days after date of receipt by Transnet of

the statement together with af undisputed Tax Invoices and supporting documentation.

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

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

FEE ADJUSTMENTS

11.1

11.2

11.3

Fees for Services rendered in terms of the Agreement shall be subject to review as indicated in
the Work Order(s) annexed hereto from time to time.
No less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence

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

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

clause 25 of this Master Agreement fDispute Resolution].

Respon
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12 INTELLECTUAL PROPERTY RIGHTS

12.1  Title to Confidential Information

a)

b

d)

Transnet will retain all right, tide 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
Properly that is proprietary to Transnet. For the avoidance of doubt, all the Service

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

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

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

The Service Provider shall grant to Transnat an irrevocable, royalty free, non-exclusive
licence to use the Service Provider's Background Intellectual Praperty Ter*the Permitted

Purpose. This licence shall not permit Transnet to sub-license to othes parties,

The Service Provider shall grant Transnet access to the Servige Provider's Background
Intellectual Property on terms which shall be fons fde négoetiated between the Parties for
the purpose of commercially expleiting the Foregroufid [Miellectual Property, to the extent

that such access is required.

12.2  Title to Intellectual Property

a)

b)

c}

d)

All right, title and interest in and to Faregicund Inteflectual Property prepared, conceived
or developed by the Service ProVider, Ws fesearchers, agents and employees shali vest in
Transnet and the Service PfovideMackpowledges that it has no ciaim of any nature in and
to the Foreground Intellectoal Property. The Service Provider shall not at any time during
or after the terfigation or cancellation of the Agreement dispute the validity or
enforceability?osuch Foreground Intellectual Property, or cause to be done any act or
anything cORtEsting or in any way impairing or tending to impair any part of that right, title
and interest tovany of the Foreground Intellectual Property and shall not counsel or assist

anyWpersen Yo do so.

[ransnet shall be entitied to seek protection in respect of the Foreground Intellectual
Froperty anywhere in the world as it shall decide in its own absolute discretion and the
Segvice Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

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

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to 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 cansent shafl not be unreasonably be withheld or delayed], the Service
Provider shail under no circumstances be entitled as of right, or to claim the right, to use

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

12.3  Title to Improvements
Any improvements, developments, adaptations and/or modifications to the Foreground Tntellectual
Property, and any and alf new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Inteliectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
improvements, developments, adaptations and/or modifications, inventions ordiscoveries. The
Service Provider hereby undertakes to sign all documents and do all things as may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
andfor modifications, inventions or discoveries to Transnet and thelSepdice Provider shall
reasonably assist Transnet in attaining, maintaining or documeptig dWilership and/or protection

of the improved Foreground Intellectual Property.

12.4  Unauthorised Use of Confidential Information
The Service Provider shall not authorise any pafty to act on or use in any way any Confidential
Information belonging to Transnet whether ot such party is aware of such Confidential
Information, and shall promptly notify Transnet 8f the information if it becomes aware of any
party so acting, and shall providg Transfetthe information with such assistance as Transnet

reasonably requires, at Transhet’s cOStanid expense, to prevent such third party from se acting.
12.5 Unauthorised Use of Intelettual Property

a} The Servie@ ProvideRlagrees to natify Transnet in writing of any conflicting uses of, and
appligations of g#eqgistrations of Patents, Designs and Trade Marks or any act of
infingementy” unfair competition or passing off involving the Intellectual Property of
Jransnet’ of which the Service Provider acquires knowledge and Transnet shall have the
fight, as its own option, to proceed against any party infringing its Intellectual Property.

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

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

g} If proceedings are commenced by Transnet alone, Transnet shall be respensible 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
responsibic for the expenses and both Parties shall be entitled to damages or other award

arising out of proceedings,
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13 SERVICE PROVIDER’S PERSONNEL

131

13.2

13.3

13.4

13.5

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

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

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

other country in which the Services are to be performed.

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

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from any premises otcupied by or on
behalf of it, any Service Provider Personnel whose admission or presence would, in the reasonable
opinion of Transnet, be undesirable or who represents a girealytOyconfidentiality or security or
whose presence would be in breach of any rules and reguldgions governing Transnet's Personnal,
provided that Transnet notifies the Service Provider of any such refusal [with reasons why]. The
reasonable exclusion of any such individualdom such premises shall not reiieve the Service

Provider from the performance of its obligatitgs Wnder the Agreement.

The Service Provider agrees to use™all\reasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Services, If any re-assigniment by the Service Provider of those
Personnel is necessary, or,jf Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, including, wherfedany such Personnel are, or are expected to be or have heen
absent for any pefiodgthen“the Service Provider will promptly supply a replacement of equivalent
calibre and @xperientegfand any such replacement shall be approved by Transnet pricr to

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

14 LIMITATEON\OFJUABILITY

41

14.2

14.3

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

The Service Provider shall indemnify and keep Transnet indemnified from and against liahility 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 accurrence or a series of refated occurrences in a single calendar year, such amount to be
agreed in writing by the Parties.

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

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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refated Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedule or Work Order to which the Default(s) relates.

144 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 loss or damage or including
indirect or consequential foss of profits, business, revenue, goodwill or anticipated savings of an

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

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

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

15  INSURANCES

15.1  Without limiting the liability of the Service Provider under the Agreagent, theService Provider
shall take out insurance in respect of all risks for which it is prudenfyfomghafService Provider to
insure against, including any liability it may have as a resullefits\actiVities under the Agreement
for theft, destruction, death or injury to any perscn afid damage to property. The level of
insurance will be kept under review by Transnet, o an anheal basis, to ensure its adequacy,
provided that any variation to the level of suchsingurange shall be entirely at the discretion of the

Service Provider.

15.2  The Service Provider shall arrange ipsufance with reputable insurers and will produce to Transnet
evidence of the existence of the Policies Off an annual basis within 30 [thirty] days after date of

palicy renewals.

i CONFIDENTIALITY
16.1  The Parties héreby Undeptake the following, with regard to Confidential Information:

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

Information concerned;

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

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

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

such copies shall be regarded as Confidential Information;
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16.2

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

performance of its obligations pursuant to the Agreement;

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

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

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

and stipulated in writing for such information in such cases;

g} the Parties shall not make or permit to be made by any other person subject to their
contred, any public statements or issue press releases or disclose Confid@atial Information
with regard to any matter related to the Agreement, unless whittoh aufhorisation to do so

has first been obtained from the Party first disclosing suely information;

h) each Party shal! be entitled to disclose such aspects\@f Confidential Information as may be
relevant to one or more technically qualified enployees or consultants of the Parly who are
required in the course of their dutics”@) recdiye the Confidential Information for the
Permitted Purpose provided that shesemglovee or consultant concerned has a legitimate
interest therein, and then ophate the extent necessary for the Permitted Purpose, and is
informed by the Party of the confid®ftial nature of the Confidential Tnfarmation and the
obligations of the confidentialiy®o which such disclosure is subject and the Party shall
ensure such employess 8 consultants honour such obligations:

i) each Partyshalbnotifyp the other Party of the name of each person or entity to whom any
Configential Infogfiation has been disclosed as scon as practicable after such disclosure;

i) €ael, Party ¢shall ensure that any person or entity to which it disclases Confidential
Information shall observe and perform all of the covenants the Party has accepted in the
Agfeement 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

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

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

where;

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

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

confidentiality; or
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i7

i8

16.3

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

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

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

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

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

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

Order in so far as it relates to the unexecuted work or rejected portion of the Servicefsand, in such event,

the provision of any remaining commitment shall remain subject in all respeéts g these conditions.

TERM AND TERMINATION

81

18.2

18.3

18.4

Notwithstanding the date of signature hereof, the Cammeneement Date if the Agreement is [@]
and the duration shall be for a 12 ftwelve] month, &g, expiring on [#], unless:

a) the Agreement is terminated by citheg, Pafy in accordance with the provisions incorporated
herein or in any schedules oranfiexuresiappended hereto, or otherwise in accordance with
law or equity; or

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

Either Party mayYerpifhate the Agreement forthwith by notice in writing to the other Party where

the other P4ty Qas Sepimitted a material Default and, where such Default is capabie of remedy,

has fail€thto remedy such Default within 30 [thirty] days of receiving notice specifying the Default
andGegliring 165 remedy.

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

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

would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended
from time to time], or if any action, applicaticn or proceeding is made with regard to it for:

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

b} its winding-up or dissolution;

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

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

Transnet may terminate the Agreement al 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, “contrel” means the right to direct the affairs of a company whether by

cwnership of shares, membership of the board of directors, agreement or ctherwise,
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iy

18.5

18.6

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

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

CONSEQUENCE OF TERMINATION

19.1

19.2

193

19.4

19.5

1976

19.7

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

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

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

To the extent that any of the Deliverables and property refesed %o Me@ause 19.2 above are in
efectronic form and contained on non-detachable storage davices, the Service Provider will provide
Transnet with unencrypted copies of the same on magnetic metlia and will irretrievably destroy

and delete copies so held.

in the event that the Agreement is terminated by the Service Provider under clause 18.2 fTerm
and Termination], or in the event thak a\Work Grdér is terminated by Transnet under clause 18.5
[Term and Termination], Transiet will W&y to the Service Provider all outstanding Fees
[apportioned on a pro rata bisis] relating to the work undertaken by the Service Provider up until
the date of such terminatioiJtansnet will afso pay the costs of any goods and materials ordered
by the Service Pravider, iMyadlation to the such work for which the Service Provider has paid or is
tegally obligedfg pay, ingvhich case, on delivery of such goods or materials, the Service Provider

will promptly delives such goods and materials to Transnet or as it may direct.
The@prawisionsTof clauses 0 /Definitions], 6 [ Warranties], 12 flntellectual Property Rights], 14
[Lhpiiationf of Liabifity] 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute

Resolttion] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[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
Hability and without prejudice to any daims which the Aggrieved Party may have for damages
against the Defaulting Party.

Shouid:

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

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

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

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

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

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

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

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

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

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

reasonable legal costs incurred by it as a direct result of such assignment or novatieg.

21 FORCE MAJEURE

211

21.2

Neither Party shalt have any daim against the other Party geiSig from afly failure or delay in the
performance of any obiigation of either Party under the Agreement caused by an act of /force
majeure such as acts of God, fire, flood, war, strike, lockolt, industifal dispute, government
action, laws or regulations, riots, terrorism og@Vildistdsbance, defaults, delays or discontinuance
on the part of independent contractors gsmppifeds, or other circumstances or factors beyond the
reasonable control of either Party, and to the @xtent that the performance of obligations of either
Party hereunder is delayed by virtue of“ffe afaregoing, any period stipulated for any such

performance shall be reasonably extendéd.

Fach Party will take afl redsongble steps by whatever lawful means that are available, to resume
full performance@s spon as)practicable and will seek agreement to modification of the relevant
provisions of the Adreefent in order to accommodate the new circumstances caused by the act of
force grajeura If @Party fails to agree to such modifications proposed by the other Party within
SG4binety] days of the act of force majeure first occurring, either Party may thereafter terminate

the Agregifient with immediate notice.

22 EQUALITY AND DIVERSITY

22.1

22.2

The Service Provider will not: victimise, harass or discriminate against any empioyee of either Party
to the Agreement or any applicant for employment with cither Party to the Agreement due to 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.

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

amendments and re-enactments thereof.
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23 NON-WAIVER

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

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

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

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

thereby.

25  DISPUTE RESCLUTION

25.1  Should any dispute of whatsoever nature arise between the Parties concerming the Agreement,
the Parties shall try to resolve the dispute by negotiation within 108[tel] Business Days of such
dispute arising.

252 If the dispute has not been resolved by such negotiatiof, either of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, whigh' proceedings shall be held in
Johanneshurg.

25.3  Such dispute shall be finally resolved in_accokdafice with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

25.4  This clause constitutes an irrevacable conSent by the Parties to any proceedings in terms hereof,
and neither of the Parties sh3ll be entitléd to withdraw from the provisions of this clause or claim

at any such proceedings thabitls not bound by this clause 25.

25,5 This dause 25 is@everabléfiom the rest of the Agreement and shall remain in effect even if the

Agreement is Togninatedffor any reason.

25,6 This dalisg 25 shall’not preciude either Party from seeking urgent refief in a court of appropriate

jurisdichion, where grounds for urgency exist.

26 ADDRESSES'FOR NOTICES

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

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

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

Attention: Legal Department
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(i) For commercial notices: [2]
Fax No. [#]
Attention: [#]
b) The Service Provider
(i) For legal notices: [e]
Fax No. [e}]
Attention: [e]
{0} For commercial notices: [@]
Fax No. [#}

Attention: [e]
26.2  Any notice shall be addressed to a Party at its physical address or gelivered 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; or
b} if posted by prepaid registered post, 104ten] Bays after the date of posting thereof; or
c) if faxed, on the date and time ofyseadifg’of such fax, as evidenced by a fax confirmation
printout, provided that suchgiotice shall be confirmed by prepaid registered post on the

date of dispatch of such fax, or, shoBll no postal facilities be available on that date, on the

next Business Day.

27  WHOLE AND ONLY AGREEMENT

27.1 The Parties Mgreby, copfirm that the Agreement constitutes the whole and only agreement
betweep them with segard to the subject matter of the Agreement.

27.2 Thé Pasties Nefeby confirm that the Agreement replaces ali other agreements which exist or may
nave &isted in any form whatever between them, with regard to the subject matter dealt with in
the Agreement, including any annexures, appendices, schedules or Work Order(s) appended

hereto,

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

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

any proposed changes using the dispute resotution procedures in clause 25 /Dispute Resolution).
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29

30

GOVERNIMG LAW

The Agreement is exclusively governed by and construed in accordance with the faws of the Republic of

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

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, exiended 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 material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on madification of kges, Deliverables,
warranties, or other terms and conditions, either Party may seek to have the matter determined in

accordance with clause 25 [fispute Resolution] above.

COUNTERPARTS

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

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

counterpart.

goa000a00
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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 cause, except where the context clearly reguires otherwise:

L1
1.2
1.3
1.4
1.5
1.6
1.7
1.8

1.9
1.10

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

RFP shall mean Request for Propesal:

RFQ shall mean Request for Quotation;

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

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

Service Provider shall mean the successful Respondent;

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

1991, as may be amended from time to time;
Transnet shail mean Transnet SOC Ltd, a State Owned Compahy; ang

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

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequent contracts@nd okdersshall be subject to the following procedures as laid

down by Transnet and are to be strictly adh@red taby any person or enterprise or company responding to
this RFX.

3 LODGING OF BID DOCUMENTS

34

3.2

3.3

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

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

envelope.

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

4 USE OF BID FORMS

4.1

4.2

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

may result in the rejection of a Bid.

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

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

letterhead and duly cross-referenced in the RFX.

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

5.1

5.2

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

preparing and issuing the Bid Document.

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

Respondents at their own expense.

G DEFAULTS BY RESPONDENTS

6.1

6.2

If the Respondent, after it has been natified of the acceptance of its Bid fails to:

aj) enter into a formal contract when called upon to do so in terfas of cladse 14 [Contract
Documents], within such period as Transnet may specify; or

b) accept an order in terms of the Bid; or

<) when calfed upon to do se, furnish satisfactory securitypof ihe fulfilment of the contract in
terms of clause 15 /Securities],

Transnet may, in any such case, without prejudige £o any” other fegal remedy which it may have,

proceed to accept any other Bid or, if it isfhecesSariio do so, call for Bids afresh, and may recover

from the defaulting Respondent any #lditiofal expense incurred by it in calling for new offers or in

accepting a higher offer.

If any Respondent, who has@ubmiitted a Rid and/or concluded a contract with Transnet [hereinafter

referred to as the SefViceNprovider], or in the capacity of agent or subcontractor who has been

associated with suéh Bid'or cantract;

a) has withdtawnsuch Bid after the advertised date and hour for the receipt of Bids; or

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

whep galled upon to do so in terms of any condition forming part of the Bid Decuments; or

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

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

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

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

satisfaction of Transnet that

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

correcthess; or

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

requirements which could not be recovered from the Service Provider;

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

Transnet business through its “blacklisting” process,

6.3 Any person or enterprise or company against whem a decision has been given under the provisions of
clauses 6.2b), 6.2d) or 6.2e) above, may make representations to the Chief Operating Officer of

Transnet Group, whose decision shall be final.

6.4 Any disqualification [Blackiisting] imposed upon any person or enterprise or company, may also apply
to any other enterprise under the same or different names of disqualified persons, or enterprise or
company [or associates thereof} and shall for avoidance of doubt alsd be\applied to any agent or

emplayee of the person or enterprise or company concerned.

7 CURRENCY

Prices or fees must be quoted in the currency of the Republié of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may be réject8d by Pransnet save where such price is quoted

by & foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that wheke the whole or a porticn of the contract or order value is to he
remitted overseas, Transnet shally, if \eGuested to do so by the Service Provider, effect payment overseas
directly to the foreign princifial o®matifacturer of such percentage of the contract or order value as may be
stipulated by the Respdhdent imitsBid Documents and any variation in the amount to ke so paid, which may
arise as a result,Gifluctuations in the rate of exchange involved, will be for the account of the Service
Provider.
8.1 The Respondent who desires to avail itself of the aferementicned facility must at the time of bidding
furnish, the information called for in the dause "Exchange and Remittance” of the Bid Documents and

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

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

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

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

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

9 ACCEPTANCE OF BID

9.1 Transnet does not bind itseif to accept the fowest or any Bid.
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i1

12

13

14

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

8.3 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 [Formt STRC — Services] and any scheduls of

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

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domiciium citandi et executandi shall be a place in the Republic of South Africa to bé\specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent_who shall agres to
submit to the jurisdiction of the courts of the Repubiic of South Africa. A%oreign Réspondent shall,
therefore, state in its Bid the name of its authorised representative in thegReplblichefSouth Africa who is
empowered to sign any contract which may be entered into in the evenPBhits Bid Deing accepted and to act

oA its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of thesdirafors shail be stated in the Bid. If the Respondent
is a close corporation, the full names of the members Shall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a frade nam@ the full names of the partners or of such individual,

as the case may be, shail be furnished.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT

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

receipt of the Bil in, quiestion.

UNAUTHOREISED'COMMUNICATION ABOUT BIDS

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

may be disqualified.

CONTRACT DOCUMENTS

141 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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17
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14.2  These cortract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet’s fetter of acceptance / intent, subject to all additional amendments and/or

special conditions thereto as agreed to by the parties.

SECURITIES

151 The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Fransnet for the due fulfifment 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 Scuth Africa.

15.2  The security may be applied in whole or part at the discretion of Transnet to make good any loss or

damage which Transnet may incur in consequence of a breach of the contract or anyypart thereof,
5.3 Such secunty, ¥f required, shall be an amount which will be stipulated in the BideRotuments.

154 For the purpose of clause 15.1 above, Transnet will supply a Deed Of Suretyship form to the
successful Respondent for completion and no guarantee in any othéfamwiliyfie accepted. A copy
of such form will be supplied to Respondents on request. For tiffs pUipose a Deed of Suretyship form
will be provided which shall be completed and retumed_to Transnetior a designated official by the
successful Respondent within 30 [thirty] days from thedate of the letter of acceptance. No payment
will be made untif the form, duly completed, is d€livated t@yTransnet. Failure to return the Deed of
Suretyship within the prescribed time shall@™saV Where prior extension has been granted, entitles

Transnet without netice to the Service Pvider to gancel the contract with immediate effect.

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

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

PRICES SUBIECT TO CONFIRMATION
16.1 A Bid with price§ which akeSibiect to confirmation will not be considered.

16.2  Bids whei@ fifg phices are quoted for the duration of any resulting order and or contract will receive

precedengl over prices which are subject to adjustment.

DELETIONOF SERVICES EXCLUDED FROM BID

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

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

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

19.1  In respect of local Services, i.e. Services to be provided by a South African cempany, the prices or
fees quoted by the Respondent are to be exciusive of VAT which must be shown separately at the
standard rate on the Service Provider's Tax Invoice,

18.2  1Inrespect 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 Providers Tax Invoice(s) for the local portion only [i.e, the "commission" for the

services rendered locaily] must show the VAT separately

20 TERMS AND CONDITIONS OF BID

20.1  The Service Provider shall adhere to the Standard Terms and Conditions of COMtact as set out in
Form ST&C - Services, a copy of which is issued with the Bid Documentsy together, with any schedule
of "Spedial Conditions” ar otherwise which form part of the Bid Documetits,

20.2  Should the Respondent find any conditions unacceptable, it (should\inglicate which conditions are
unacceptable and offer alternatives by written submissfon on'a gémpany letterhead.  Any such
subrission shalt be subject to review by Transnet’s L é@al Counsel who shall determine whether the

proposed alernative(s) are acceptable or otherwise, ag'the cdse may be.

21 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
21.1  Method of Payment

a) The attention of the Respandent is directed to clause 16 finvoices and Payment] of Form
ST&C ~ Servicegf® whigh\sels’ out the conditions of payment on which Bid price(s) shall he
based.

b) However, in adgition to the aforegoing the Respondent is invited to submit offers based on

aiernativeynethods of payment and/or financing praposats.

C} TheResgfondent is required to give full particulars of the terms that will be applicable to its
dltémnative offer(s) and the financial merits thereof will be evaluated and taken into
Consideration when the Bid is adjudicated.

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

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

furnish & guarantee covering any advance payments.

21.2  Conditicnal Discount
Respondents offering prices which are subject te 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
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Invoice is correct in all respects as referred to in the contract or arder. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentatior.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

23 VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering fetter if it is considered necessary that employees of
Transnet should carry out inspection and/or review any operational Services at the premises of the
prefesred Respondent or its subcontractors overseas for the purpose of a produst demonstration

and/or final acceptance or for any other reason.

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

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

b) number of employees and disciplines involg@d;
c) number of man-days involved; and

d} motivation for the visit.

23.3  Transnet will make all arrangements Nith regard to booking of air journeys, hotet reservations,
transport to and from airportSNglages of inspection or demonstration, etc. and all expenses will be for

the account of Transnelf

234 Before a visit is, édert@kengsuch as envisage in this clause 23, Transnet and the Respondent will
agree in writing on tResnumber of employees of Transnet that should undertake the visit and the

numbe®@t man-days involved in the visit,

24 BIDS BY\ORON BFHALF OF FOREIGN RESPONDENTS
28,19 Bids stibmitted by foreign principals may be forwarded direct by the principals to the Secretary of the

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

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

principals and sign them on behalf of the latter.

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

enter into a formal contract in the name of their principals and must sign such contract or 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 autherising them to enter into and sign such

contract.

a)

b)

<)

d)

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

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

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

Documents.

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

If a Power of Attorney held by the South African representative or agent ingludes matters of a
general nature besides provision for the entering into and signing of a contract with Transnet,

a certified copy thereof should be furnished.
The Power of Attorney must authorise the South African repreSent@We or agent to choose the

domicilium ciandi et executandi as provided for in clause 260/ MRidresses for Notices] of the
Standard Conditions of Contract, Form ST&C - SerVices.

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

agent or representative], must notify TranspetyimWwiriting whether, for payment by electronic funds
transfer [EFT]:

a)

b}

funds are to be transferred toithe credit of the foreign Supplier's account at a bank in South

Africa, In which case the name and™Branch of such bank shall be furnished; or

funds are to be Finsfarrethlo the credit of its South African agent or representative, in which

case the narr@and braneh of such bank shalt be furnished.

245 The attention ofjthe\Respgndent is directed to clause 15 above [Securities] regarding the provision of

security fr the, fulfiinfent of contracts and orders and the manner and form in which such security is

o be futmished.

000000000

Respondent’s Signature

Date & Company Stamyp
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Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamp]

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

3. Certified copy of Certificate of Incorporation, CM29 / CM3 [name change]

Certified copy of Share Certificates [CK1/CK2 if C

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

oo\ ok

Original valid SARS Tax Clearance Certificate
/. Certified copy of VAT Registration Certificate
Certified copy of valid Company Registration Certificate [if applicable]

9. A signed letter from your auditor or account@nt gonfifming most recent annual turnover

figures

Company trading Rame

Company regiSteredinamé

Company Registration Numiber or ID Number if a Sole Proprietor

Form ofenitity {\/_].' ';_5:_: o '-T_r_ust S Pty Ltd. - Limited " Partnership " _E“féle:?:r_é
V4 number [if registered] e .

Company telephone number

Company fax number

Company email address "

- Company websité address

~Bank name Branch & Branch cdde

Account holder - ::':'f: . R 1-..:.:“';;5_;*":__ - Bank account number

Postal address

Respondent’s Signature Date & Company Stamp
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Contact person - : BRI

Designation -
~ Telephone :
Email o
" AnAgal turnover range [last financial year] = ..~ < RS m
Does your company provide - Products ©° -Services " Both
Area of delivery - ‘National ' Provincial. - Local
Is your company a pub!i_c__o_r _private entity g Public © .~ Private oo
Does YOur éompany have a Tax Diréct.wé or 1RP30 Certificate Yes No

-+ Main product or services [e.q. Stationery/Consuiting]

Complete B-BBEE Ownership Detajls:

% Black e % Black womnen O R SRR
ownership | | " ownership ../o..Di.SabiIE(.j Black owneéf*;h:p .
Poes vour 'c'ompany have a B-BBEE certificate Yes

. What is your B-BBEE status {Level LG, /Utknown]

. How many personne! does the ﬁrm_enﬁ'jjioy" - Bermanent -

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

Transnet contact persop

: Cbntact number

- Transnet Operating\Divigion ™~ ... 770 i

Duly authoried to siggdor and on behalf of Company / Organisation:

Name . Designation

Signature e Date

Respondent’s Signature Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

1t is hereby certified that -

Representative(S) of ... V
(name of company) O

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

TRANSNET'S REPRF RESPONDENT'S REPRESENTATIVE

-------------------------------------

Respondent’s Signature Date & Company Stamp
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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

fthe Company] [Registration No 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information {as defined below] eyt is envisaged that
each party may from time to time receive Information relating to the obher in respect thereof, In
consideration of each party making available to the other such Informatien, the pasties jointly agree that
any dealings between them shall be subject to the terms andfCoMeitions of this Agreement which

themselves will be subject to the parameters of the Bid Document.
IT IS5 HEREBY AGREED

1 INTERPRETATION
In this Agreement:

1.1 Agents mean directors, offigers, emplbyess, agents, professional advisers, contractors or sub-

contractors, or any GoupGnember;

1.2 Bid or Bid Docliment mdans Transnet's Request for Information [RFI] Request for Proposal

[RFP] or Reguast foRGuiotation [RFQ], as the case may be;

1.3 Confidential Information means any information or other data relating to one party {the
DiselaSing Party) and/or the business carried on or proposed or intended to be carried on by
that paply and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or 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 fo the terms of
this Agreement); or

)] was lawfully in the possession of the Receiving Party or its Agents (2s can be demenstrated
by its written records or other reasonable evidence) free of any restriction as to its use or

disclosure prior to its being so disclosed; or

Respondent’s Signature Date & Company Stamp
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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 ils Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in refation to such

information;

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

L5 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.

2z CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party to this Agreement {the\Disclositlg Party) to the
other party (the Receiving Party) will be treated by theqRecelingyParty as secret and
confidential and wili not, without the Disclosing Party’s ginttén “eonsent, directly or indirectly
communicate or disclose (whether in writing or orglly Ok in any other manner) Confidential

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

2.2 The Receiving Party will only use the Confidéntial Infolmation for the sole purpose of technical
and commercial discussions between tife partiss in relation to the Bid or for the subseguent

performance of any contract betweg thé partiés in relation to the Bid.
2.3 Notwithstanding clause 2.1 above, the Reteiving Party may disclose Confidential Information:

a} to those of its Ag@hits Who strictly need to know the Confidential Information for the sole
purpose selgbut™in, dlause 2.2 above, provided that the Receiving Party shall ensure that
such Adentdare nade aware prior to the disclosure of any part of the Confidential
Informabion, that the same is confidential and that they owe a duty of confidence to the
Distlagihg Party. The Receiving Party shall at all times remain liable for any actions of such

Agenis that would constitute a breach of this Agreement; or

b} t0 the extent required by iaw or the rules of any applicable regulatory authority, subject to

clause 2.4 below.

24 7 In the event that the Receiving Parly 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 chailenge 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 o
any rights or remedies of the Disclosing Party, the Receving Party shall as soon as practicable

notify the Disclosing Party of such event and if requested take such steps (including the institution

Respondent’s Signature Date & Company Stamp
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of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to

prevent further unauthorised copying, disclasure or use.

2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall nat 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 Pasty upon
request, of the Confidential Information provided and any copies made thereof and, so far as is

reasonably practicable, of the location of such Confidential Information and any cepies thereof.
3.3 The Company shall, within 7 {seven) days of receipt of a written demand fTomelransnet:
a) return afl written Confidential Information (inciuding all copie8); ahd

b) expunge or destroy any Confidential Information from,afy Comiputer, word processor or
other device whatsoever into which it was copied, réad or Brogrammed by the Company or

on its behalf.

3.4 The Company shall on reguest supply a certifi€ate signed by a director as to its full compliance

with the requirements of clause 3.3b) abave.

4 ANNOUNCEMENTS
4.1 Neither party will make or fermit téabefmade any announcement or disclosure of its prospective
interest in the Bid withouf g Brior written consent of the other party.
4.2 Neither party shall make®se of the other party’s name or any information acquired through its
dealings with"the other party for publicity or marketing purposes without the prior written consent

of the gther party.

5 DURAFION
Jeyobiigations of each party and its Agents under this Agreement shall survive the termination of any
diseUssions or negotiations between the parties regarding the Bid and continue thercafter for a period of

5 (five} years.

6 PRINCIPAI.
Fach 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, inciuding specific performance, recovery of damages or otherwise.

Respondent’s Signature Date & Company Stamp
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8 PRIVACY AND DATA PROTECTION

8.1  The Receiving Party undertakes io comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and shall procure that its personnel
shall observe the provisions of such Act (as appficable) 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

therm,

9 GENERAL

8.1 Neither party may assign the benefit of this Agreement, or any interest hereunden) except with the
prior written consent of the other, save that Transnet may assign this Agf€emient at any time to
any member of the Transnet Group.

9.2 No failure or delay in exercising any right, power or privilege underthis\igréement: will operate as
a waiver of it, nor will any single or partial exercise of i prechudé any further exercise or the
exercise of any right, power or privilege under this Aggeemenk or atherwise.

8.3 The provisions of this Agreement shall be severabl®mthe event that any of its provisions are held
by a court of competent jurisdiction or other applicable authority to be invalid, void or otherwise
unenforceable, and the remaining prfvisions Shall remain enforceable to the fullest extent
permitted by faw.

9.4 This Agreement may only beymodified by'a written agreement duly signed by persons authorised

on behalf of each party.

9.5 Nothing in this Agi€ement,shall constitute the Creation of a partnership, joint venture or agency

between the pértics!

9.6 This Agigement willbe governed by and construed in accordance with South African law and the

pariigs igrevoably submit to the exclusive Jjurisdiction of the South African courts,

000000000

Respondent’s Signature Date & Company Stamp
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Suppliers Code of Conduct

Trensnel aims 1o achisve the best value for money when
buying or selling goods and obtaining services. This, however,
rust be done in an open and fair manner that supports and
drives a competilive ecancmy. Underpinning our process
are several acts and policies thet any supplier dealing with
Transnet must understand and support.

These are:

»» Transnet Pracurement Poticy - A gutde for tenderers;

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

»» The Public Finance Management Act {PFMA);

»» The Broad Based Black Fconamic Empowermafit Act
(BEBEE); and

» The Anti-Corruption Act,

This code of conduct has been compiledito formally apprise
Transnet Suppliers of Transnet's axpeglations regarding
behaviour and conduct of itg Suppliegs)

Frohibition o Bribes Wickbacks, Unlawful
Paymentgl and Otller Corcupt Practices

Transhat isin thafirocess of transforming itself inlo a self-
glstating Stale Owned Enterprisa, actlively compeling in
the@gistics induslry. Our aim is to become a world class,
profileble, logisticsorganisation.Assuch, ourtransformation
is fecused on adopting a performance culture and to adopt
behaviours thal will enable this transformaltion.

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

»» Transnet and its employees will follow the lows of this
counlry and keep accurate business recards that reflect
actual transactiens with, and payments to, cur suppliers,




»» Employees must not acceptor request money
of anything af value, direclly or indiractly,
from suppliers.

Employees may nct recieve anything thal is
calculated 1o

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

= Win orrelain business or to influence any act
or decisionof any personinvolved in sourcing
decisions; gain an improper advantage.

»> There may be limes when a supplier is
confronled  with  fraudulent or corrupl
behaviour of Transnet empioyees, We expect
our suppliers to use our “Tip-offs Anonymgus”
Holline lo report these acts - 0800 €03 056¢

Transnet is firmly committed t6¥ceelant
competitive enterprise.

> Suppliers are exgedied Y gomply with all
applicable laws 3nd regulations regerding
fair competitiognd anfitrust practices

*» Transneidees nol engage non-value adding
agenlsy or epresentatives sclely for the
Aurags e ofincreasing BBBEE spend (fronting).

Trangpet’s relationship with suppliers requires
us to clearly define requirements, to exchange
informatian and share mutual benefits,

= Generally, suppliers have their own business
standards and regulations, Although Transnet
cannot coatrol the actions of our suppliers,
we will not tolerate any illegal ac Livities,




These include, but are not imited to:

~Misrepreseniation of their product {origin
of manufacture, specifications, intellectyal
proserty rights, etc};

- Collusion;

~Failure to disclose accurate infarmation

required during the sourcing activily {ownershig
financial situation, BBBEE status, etc.);

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

>

w

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

» Suppliersmustrecordand reportfacisaccuratdly,
honestly and objectively. Financial record® mu sk
be accurale in all material respects,

Conflict of Interest

Aconilict of interes) afises Waen gersonal inferests
of activilies influenc® {oMepo®ar to influence) the
ability 1o acigiMghe \best®interests of Transnel,
Examples a:

»> Bging Businesdwith family members.
*Hevifig = liNancist interest in another company in
gur indbistry.

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

This will allow us te confirm that youhave received, and agree to, the tarms and conditions set out in ouwr Suppliers Code of Conduct.




