FRANSNET

TRANSNET FREIGHT RAIL
a Divigion of

TRANSNET LIMITED
{Registretion No. 1990/000900/06)

REQUEST FOR QUOTATION (“RFQ”)

RFQ NUMBER CRAG- ESS- 07182

LEARNERS & DRIVERS LICENCE TRAINING
AT ESSLENPARK FOR A PERIOD OF TWO YEARS

ISSUE DATE : 22 FEBRUARY)2011
CLOSING DATE : 08 MARCH 2011
CLOSING TIME : 10H00 AM

TENDER BOX ALLOCATED AT THE\CHAIRPERSON TRANSNET FREIGHT RAIL
ACQUISITIONCOUNCIL, GROUND FLOOR, INYANDA HOUSE 1, 21
WELLINGTONROAD, PARKTOWN, JOHANNESBURG.

Pléase note that late responses and those delivered or posted
to the wrong address will be disqualified.

Respondent's signature 1 Date and company stamp
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REQUEST FOR QUOTATION (“RFQ”)

RFQ NUMBER CRAC- ESS- 07182

LEARNERS & DRIVERS LICENCE TRAINING
AT ESSLENPARK FOR A PERIOD OF TWO YEARS

SCHEDULE OF DOCUMENTS

1
2
3
4
5.
6
7
8
9

Notice to Bidders

Requisition for quotation

Scope of Work and General specification
Pricing Schedule

Returnable Schedules / Documents
Suppller Declaration Form

General Tender Conditlons (C5S5 — Serviges)

Standard Terms and Conditions,of Coftfact (US7 - Services)

Non-Disclosure Agreement

10. Suppliers Code of Génduict

Respandent's signature 1

Date and company stamp
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SECTION 1
REQUEST FOR QUOTATION (“RFQ”)

RFQ NUMBER CRAC- ESS- 07182

LEARNERS & DRIVERS LICENCE TRAINING
AT ESSLENPARK FOR A PERIOD OF TWO YEARS

NOTICE TO BIDDERS

Quotations are requested from interested Respondents to supply the above-mentioned requirement to
TRANSNET FREIGHT RAIL.

On or after 22/02/2011 the RFQ documents may be ifspectéd.at! and are obtainable from the office of
TRANSNET Freight Rail Tender Advice Centre, Inyanda 1)) Ground Floor, 21 Wellington Road, Parktown.

A non-refundable tender fee of R100.00 (indlusive of Vat) is applicable per tender (listed below).

Paymaent is to be made to Transnet Freight RaillStandard Bank Account number 203158598, Branch code
004805. The deposit slip must refle€t the tehgder number and the Company Name.

Recaipt/s to be presented prior 4@ collection of the tender/s.

NOTE: This amount is nobkrefundable.

For an specific queries, before the closing date of this RFQ, kindly contact the following Transnet employee:

NAME ; Willem Maritz
Tel : (011) 584-0508
Email : willem.maritz@transnet.net

Tenders in duplicate must reach the Chalrperson, TRANSNET Freight Rail Acquisition Council, P.O.Box
4244 Jlohanneshurg 2000 before the closing hour on the date shown beélow, and must be enclosed in a sealed
envelope which must have inscribed on the outside:

Tender No : CRAC-ESS-07182
Dascription : LEARNERS AND DRIVERS LICENCE TRAINGIN AT ESSELENFPARK FOR A
PERIOD OF TWO YEARS

Closing date and time: 08 MARCH 2011
Clesing address {refer optlons below)

Respondent's signature 2 Date and company stamp
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DELIVERY INSTRUCTIONS FOR THIS RFG::

1 I posted, the envelope must be addressed to the Chairperson, TRANSNET Freight Rail Acquisition
Council, P.O. Box 4244, Johannesburg 2000 and must be dispatched in time for sorting by the Post
Office to reach the Chairperson before the closing time of the RFQ, In the event of the late receipt of a
Proposal, the Respondent's franking machine impression will not be accepted as proof that the
response was posted in timea,

2 K delivared by hand, the envelope is to be deposited in the TRANSNET tendar box which islocated at
the main entrance, Inyanda House21 Wellington road, Parktown, Johannesburg &fgwshould be
addressed as follows:

The measurements of the "tender slot" are 500mm wide x 100mmhigh, ‘and Respondents must
please ensure that response documents or files are not larger thanjthe above dimensions.
Responses which are too bulky {i.e. more than 100mm thick) must be split into two or more files,
and placed in separate envelopes.
dr

b

3 W dispatched by courier, the envelope must be addressed as follows and delivered to the Office of The

Chairperson, TRANSNET Freight Rail Acquisition Cotneiland a signature obtained from that Office.
THE CHAIRPERSON
TRANSNET FREIGHT RAIL AGQUISITION COUNCIL
INYANDA HOUSE
21 WELLINGTON ROAD
PARKTOWN
JOHANNESBURG
2001

1.  Plesse wite that this RFQ closes punctually at 10:00 on Tuesday 08 MARCH 2011

2. if regponses are not posted or delivered as stipulated herein, such responses will not be considered and
will be treated as "UNRESPONSIVE".

3 NO EMAIL OR FACSIMILE RESPONSES WILL BE CONSIDERED

4. The responses to this RFQ will be opened as soon as practicable after the expiry of the time advertised
for receiving th?m.

5.  TRANSNET shall not, at the opening of responses, disclose to any other company any confidential
details pertaining to the Quotations received, i.e. pricing, delivery, etc. The names and location of the
Raspondents will, however, be divulged to other Respondents upon request.

6. Envelopes must not contain documents relating to any RFQ other than that shown on the envelope,

7.

No slips are to be attached to the response documents. Any additional conditions must ba embodied in

an accompanying letter. Alterations, additions or deletions must not be made by the Respondent to the
actual RFQ documents.

Respondent's signature 3 Date and company stamp
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BROAD-BASED BLACK ECONOMIC EMPOWERMENT (“BBBEE”)

TRANSNET fully endorses and supports the South African Government's Broad-Based Black
Economic Empowerment Programmed and it is strongly of the opinion that all business enterprises
have an équal obligation to redress the imbalances of the past. TRANSNET would therefore prefer to
do business with business enterprises who share these same values and who are prepared to
contribute to meaningful BBBEE initiatives (including and not limited to enterprise devefBpment,
subcontracting and Joint Ventures) as part of their tender response.

Transnet would accordingly allow a “preference” in accordance with the 10% preference™system, as
per the Preferential Procurement Policy Framework Act 5 of 2000 (as amended)%o comparies who
provide a BBBEE accreditation Certificate. All procurement and disposal transactions if excess of

R30000 will be evaluated accordingly. All transactions below R 30,000 willvas, far as possible be
earmarked for EME's.

TRANSNET conseguently urges Respondents (Large enterprises and\QSE’S — see below) to have
themselves duly accredited by any one of the Accreditation Agencies appfoved by SANAS (South
African National Accreditation System, under the auspices of4he DTI).

In terms of Government Gazette No. 32467, NoticefNo) 810 dated 31 July 2009, as from 1
Faebruary 2010 only BBBEE certificates issued, byfAccredited Verification Agencies of
Verlflcation Agencles that are in possession/of a‘yalid pre-assessment latter from South
African Natlonal Accraeditation System will be,valid.

However accreditation certificates issued by rion-accredited verification agencies before 01
February 2010 and which are stillwithin, their one (1) year validity period will still he
acceptable, untll their expiry date, provided that the accreditation was done in accordance

- with the latest codes (i.e. those prémulgated on 9 February 2007).

(a)

(b)

(c)

BBBEE Accreditation Certificates issued after the published date i.e. 01 February 2010, by a

Verification Agency notyapgroved by SANAS, will NOT be acceptable as from 01 February
2010.

Enterprises will b€ rated by such Accreditation Agencies based on the following:
LargeEnterprises (i.e. annual turnover >R35 million):
¥ Rating level'based on all 7 (seven) elements of the BEBEE scorecard
# Etiterprizes to 'provide BBBEE certificate and detailed scorecard (to be renewed annually)
ualifying Small Enterprises — QSE (i.e. annual turnover *R5 millipn but <R35 millien):
7 Rating based on any 4 {four) of the elements of the BBBEE scorecard
¥ Enterprises to provide BBBEE certificate and detailed scorecard (to be renewed annually)

Exempted Micro Enterprises ~ EME (i.e. annual turnover <R5m are exempted from being
rated or verified):

¥  Automatic BBBEE Level 4 rating, irrespective of race ownership, i.e, 100% BBBEE recognition

# Black ownership =50% or Black Women ownership =30% automatically qualify as Level 3
BBBEE rating, i.e. 110% BBBEE recognition

¥ EME's should provide doecumentary proof of annual turnover (i.e. audited financials) plus proof
of Black awnership if Biack ownership »50% or Black Women ownership =30% (to be renewed
annually) from their Auditors / Accounting Officers

Respondent's sighature 4 Dale and company stamp
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In addition to the above, Respondents who wish to enter into a Joint Venture (JV) or subcontract
portions of the contract to BBBEE companies must state in their Tenders / Proposals the percentage
of the total contract value which would be allocated to such BBBEE companies, should they be
successful in being awarded any business. A rating certificate in respect of such BBBEE JV-partnsrs
andfor sub-contractors, as well as a breakdown of the distribution of the aforementioned percentage
allocation must also be furnished with the tender response to enable Transnet to evaluate /
adjudicate on all tenders raceived on a fair basis,

Each Respondent is required to furnish proof of its BBBEE status (Certiflcate and Detailed

Scorecard) and ensure that the documentation is valid at the date of Tender Submission as
stipulated above to TRANSNET.

Failure to submit your BBBEE Certifictte and Detailed Scorecard will result in a score of zero beifig ‘allocated
Jfor BEBEE evaluation.

Turnover: Indicate your company's most recent annual turnover;

If annual turnover <R5m, please attach auditors / accounting officefsNetter confirming annual
turnover and percentage black ownership as well as Black Women ownership

If annual turnover »R5m please attach BBBEE certificate and detfailed ssoretard from an accredited
rating agency.

The DTI has created an online B-BBEE Registry (http://wivwidti.gowza) in order to provide a central
and standardized source of the B-BBEE status of alNepfities, and to facilitate the flow of this
information amongst entities by providing a Uniqug”ProfileiNumber (UPN) per each listing. Existing
and prospective suppliers are therefore urged to list thair B-BBEE status on the DT Registry. Hence,
entities verified by DTI, will receive the followifig benefits!

- Their BBBEE status will be verified and confirmed by the DT, befare listing on the Registry

- Listing on the Registry will provide suppliers the option to market themselves on the DT! B-BBEE
Opportunities Network. This is a seafeh\engine that is designed to help businesses find B-BBEE
compliant entities who matcly specific requirements in terms of the nature of services/goods
pravided, region, B-BBEE status.or other search criteria.

Transnet supports this DTNinitiative and will use the DTI Registry to verify pfospective and existing
suppliers’ BBBEE credentials:

Kindly providedTransnetwith your DTl B-BBEE UNIQUE PROFILE NUMBER with all tender
submissions

DI BBBEE UNIQUE PROFILE NUMBER:

Failure to submit your BBBEE information in terms of the above-mentioned clauses will result in a
score of zero being allocated for BBBEE evaluation.

COMMUNICATION

Respondents are warned that a response will be liable to disqualification should any attempt be made by
a Respondent either directly or indirectly to canvass any officer(s) or employee of TRANSNET in respect
of an RFQ between the closing date and the date of the award of the business.

A respondent may, however, BEFORE THE CLOSING DATE AND TIME, direct any enquiries
relating to the RF( to the TRANSNET employee as indicated in (2) above.

RFQ SCHEDULE

Respondents will be contacted as soon as practicable with a status update. At this time shortisted
Respondents may be asked to meet with TRANSNET representatives. Respondents are to provide a

list of parsons who are mandated to nagotiate on behalf of their company, together with their contact
details.

Respondent's signature & Date and company stamp
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INSTRUCTIONS FOR COMPLETING THE RFQ

(i Sign one set of documents (sign and date the bottom of each page). This set will
serve as the legal and binding copy. A duplicate set of documents is required. This
second set can be a copy of the original signed Proposal.

(i) Both sets of documents to be submitted to the address specified above.

(iii} The following returnable documents must accompany all Proposals:

- the Respondent's latest audited financial statements:
- the Respondent's valid Tax Clearance Certificate.
- a CD copy where applicable

COMPLIANCE

The Respondent shall be in full and complete compliance with any and all applicable Staté and Local
Laws and Regulations.

ADDITIONAL NOTES:

s All returnable documents as indicated in the Proposal Form (Section 3) must be returned with the
response

* Changes by the Respondent to its submission will not b€ considered after the closing date

= The person or persons signing the Proposal must be legally authorized by the Respondent to do so
(Refer Section 4). A list of those person(s) authofized %o Regotiate on your behalf must be
submitted along with the Proposal

« All prices must be quoted in South African Rands

= TRANSNET reserves the right to, undertake' post-tender negotiations with the preferred
Respondent or any number of short-listed Respondents

L]

NB: Unless otherwise eXpragsly stated, all Proposals furnished pursuant to this Request
shall be deemed to be, offers,” Any exceptions to this statement must be clearly and
specifically indicated. \TRANSNET reserves the right to reject any or all offers.

FAILURE TO OBSERVE ANY OF THE ABOVE-MENTIONED REQUIREMENTS
MAY RESULT IN THE PROPOSAL BEING REJECTED.

13.DISCLAIMERS

Respondents are hereby advised that TRANSNET is not commitied to any course of action as a
result of its issuance of this RFQ and/or its recelpt of a Proposal in response to it. In particular,
please note that TRANSNET reserves the right to:

modify the RFQ's Goods or Services and request Respondents to re-bid on any changes

reject any Proposal which does not conform to instructions and specifications which are detailed
hergin

disqualify Proposals submitted after the stated submission deadline

not necessarily accept the lowest priced Proposal

reject all Proposals, if it so decides

award a contract in connection with this Proposal at any time after the RFQ's closing date

award only a portion of the proposed Goods or Services which are reflected in the scope of this
RFQ

split the award of the contract between more than one Supplier
s make no award of a contract

. 5 & B

Respondent's signatura G Date and company stamp
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Kindly note that TRANSNET will not reimburse any Respondent for any preparation costs or other
work

performed in connection with this Proposal, whather or not the Respoandent is awarded a contract.

14. Any PROPOSAL submitted by a Respondent is subject to negotiation and roview of the
proposed contract hy TRANSNET's Legal Counsal.

NAME OF RESPONDENT :
PHYSICALADDRESS:
Respondent’s contact person: Name:
Designatiofi:
Telephone;
Cell phone:
Facsimile:
Email:
ﬁr'a'.wa!?‘m‘:w JU L et RO L S e e L R e B A LI P A L e e i et L S R W e e KRR b m it AL LR T L LY Pl .t g ._...,i
f 1
: TRANSNET urges its clients and suppliers to report ]
7 any fraud or corruption i
: on the part of TRANSNET's employees to :
¢ TIP- S.: 0800 003 056 |

AR N T

Respondent's signature 7 Date and company stamp
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SECTION 2

REQUEST FOR QUOTATION (“RFQ”)
RFQ NUMBER CRAC- ESS- 07182

LEARNERS & DRIVERS LICENCE TRAINING
AT ESSLENPARK FOR A PERIOD OF TWO YEARS

REQUISITION FOR QUOTATION

. SUPPLY CHAIN SERVICES
MESSRS: st s senemmmnes Contact: Willém Maritz
Fax: Ginfirg 9826

Tel: Gl 584 0598

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

Tel {011)
Fax (011)

ISSUE DATE az/oz/2011

CLOSING
DATE o8/03/2011 (10hoo)

Prices in South African currency, includinglall costs,

Direct to
consignees
ITEM NO: | DESCRIFTION Price
1 Learner Drivet's

o Motor Vehicle Driverls Lieghce

3 Heavy VehicleDriver's Licence

Total price for the project

2. Prices must be V.AT. extlusive

3. Direct delivéred to; School of Rail - Esselenpark

4.Contactperdon: Jobann Bothma Cell 0832565333

5. COMPULSORY DOCUMENTS
NOTE:

5.1.Return of tender documents

The tender documents must be submitted on the closing date in duplicate and failure
to do so will antomatically disqualify your offer,

5.2.The following documents are compulsory, and they must be attached to the tender document
If Not your tender will not be considered.

a) Tax Clearance Certificate

b} Supplier Declaration Form

¢) Current Vat Registration No.

d) BBBEE level certification and Score Card

Respondent's signature 8 Date and company stamp
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6. FRAUD HOTLINE

Transnet strives to be fair, equitable and just in all its dealings with tenderers. As
such we encourage all tenderers to report any practice, activity or information that
they are aware of or become aware of which may result in any perception of or

actual fraud being committed against or in the name of Transnet. The hotline
details are:-

Haotling tolephone: 0800 003 056
Email: transnet@tip-offs.com

Fax: 0800 007 788
All information received will be treated with the utmost confidentiality

7. BUSINESS ADJUDICATION CRITERIA:

7.1.”Order winning criteria”

7.1.1,Total Price for the service

7.1.2. References / previous performance record
7.2."Technical”

7.2.1.Compliance to specification

7.2.2. Resources

7.2.3. Delivery Schedule

7.3.”BBBEE”

7.3.1.Provide BBBEE level Certificatior

Respondent's signature 9 Date and company stamp
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COMPANY INFORMATION

9. STATEMENT OF WORK (S) SUCCESSFULLY CARRIED QUT BY THE TENDERER:

Tenderors are 1o advise which other companies have they successfully provided or are currently providing similar services.

Service Description

For whom done

Period

Contact person and
Telephone or Cell
number

Respondent's signature 10

Date and company stamp

10
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SECTION 3

REQUEST FOR QUOTATION (“RFQ”)

RFQ NUMBER CRAC- ESS- 07182

LEARNERS & DRIVERS LICENCE TRAINING
AT ESSLENPARK FOR A PERIOD OF TWO YEARS

Training Invention:

To supply K53 Practical Drivers Licence Training to Transnet Employees and to prepare them for a

practical Driver’s Licence test at Road Traffic Inspectorate in the following driver’s Licence codes as
listed:

Codes 1, 2, 3, Learner Driver’s Licence
Code B, C, C1, EC Driver’s Licence

Course Duratjon:

All codes Learner’s Licence; Code 1, 2, 3 (d-days per.pefson)

Heavy vehicle Driver’s Licence practical deivéeraining: Maximum 25 hours per person
Light motor vehicle Driver’s Ligengepragtical driver training: Maximum 20 hours per person
Training and Practical teShpreparation time: 2 hours

Sccond test attempt Will be allowed if the learner was unsuccessfil with the first test attempt.

Learner training‘pregress must be shared with TCM and “Rubber Wheels™ Training Manager on a weekly
basis.

Cost:

The following cost must be included in the training fee:

TRAFFIC FEES (Application for Licence, Issuing of Licence, Application for PrDP and photos
where applicable)

Provider Requirements:

Providers must be rcgisted and accredited by the Transport Education and Training Authority
(TETA scta)

A certified copy of the Registration Certificate must be submitted with the tender.

Instructors must be qualified and in possession of valid Instructors Permits that will cover
all Licence code that they are training.

11

Respondent's signature 11 Date and company stamp
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Providers must supply sate and roadworthy vehicles fitted with duel controls for practical driver
training and assessments.

Training Vehicles:

Insurance:

Providers must have a comprehensive insurance cover on their Training Vehicles, Public Liability
and Instrctors.

Training hours;

Training will be conducted within office hours (07h30 -16h00)

Hourly driving lessons can be scheduled and instructors can pick learners \ipratEFR offices and
depots.

When training is conducted at School of Rail campuses, one Insfructor €an train 3-5 leamners per
day. Training centre rules will apply.

Learner numbers:

Therc is a huge backlog of training that needS$to“be done in the Gauteng area’s but Learner
numbers can not be guarantced on a permanent basis)

12

Respondent's signature 12 Date and company stamp
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SECTION 4

REQUEST FOR QUOTATION (“RFQ”)
RFQ NUMBER CRAC- ESS- 07182

LEARNERS & DRIVERS LICENCE TRAINING

AT ESSLENPARK FOR A PERIOD OF TWO YEARS

Pricing schedule:

Unit price

Learner;

1

2

3

Drivers:

c

C1

EC

Second test attempt

Practical test' prepatation

Respondent’s signature

13

Date and company stamp
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RFQ NUMBER CRAC- ESS- 07182

LEARNERS & DRIVERS LICENCE TRAINING

AT ESSLENPARK FOR A PERIOD OF TWO YEARS

C.1.Returnable Schedules / Documents required for tender evaluation purposes (By'e.g.

Returnablc Schedules / Documents YES/NO/N/A

1 Certificate Of Authority For Joint Ventures (Where Applicable X
2 | Schedule of the Tenderers Experience X
3 | Certificate of Attendance at Clarification Meeting X
4 | Labgur Payment Schedule X
5 Supplier Daclaration form (version2) X
6 | Letter of Good Standing with thé€ Cdmpensation Commissioner X
7 | Original / Certified BBBEERatifig Certificate With Detailed Scorecard
8 Statement Of Compliancé With Requiremants Of The Scope Of Work X
9 | Certified Copy of FipancialStatements (for the past 3 years) including

Balance sheets wihare BBBEE not provided.
10 | Cerified Copy'ef Shére Certificates CK1 & CK2 X
11 | Cegified\€opy Of Certificate Of Incorporation and CM29 and CM9 X
12 (\L-eriified Copy of Identity Documents of Shareholders/Directors/Members X

{Where Applicable)
13 | Cancelled Cheque X
14 | Criginal current Tax Clearance Certificate X
15 | Original Vat Registration Certificate X
16 | Capy of BEE Policy/BEE Plan/Employment Policy/Procurement Policy X

Respondent's signature 14 Date and company stamp
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SECTION 6

RFQ NUMBER CRAC- ESS- 07182

LEARNERS & DRIVERS LICENCE TRAINING
AT ESSLENPARK FOR A PERIOD OF TWO YEARS

Transnet Supplier Declaration/Application

The Financial Director or Company Secratary

Transnet Vendor Management has received a request to load your company on 10 the Transnet vendor database. Please
furnish us with the following to enable us to process this request:

eNm AR

NB:

Complete the “Supplier Declaration Form® (SDF) on page 2 of this letter

Original cancelled cheque OR letter from the bank verifying banking details (with bank stamp)

Certifled copy of ldentity document of Shareholders/Directors/Members (whare applicable)

Coertifiad copy of cartificate of incomoration, CM29 / CM9 (name change)

Certified copy of share Certificates of Shareholders, CK1 / CKZ (if CC)

A letter with the company’s letterhead confirming physical and postal atidresses

Original or certified copy of SARS Tax Clearance cerificate and Vat registration cartificate

A gigned letter from the Auditor / Accountant confirming most receftannual turnever and percantage black
ownership in the company AND/OR BBBEE certificata apd” detailed corecard from an accrodited rating
agency (SANAS membar),

- Failure to submit tha above documentation will delay the vendor creation process,
* Where applicabla, tha respective Transne! business/it processiog your application may request further information
from you. E.g. proof of an existence of a Service/Blsiness £ontract between your business and the respeactive Transnet
bugiress unit ete.

IMPORTANT NOTES:

a)

b)

)

d)

If your annual turnover is leés than RS million, then in terms of the DTI codes, you are classified as an
Exempted Micro EnterpriséQ(EME). If your company is classified as an EME, please include in your
submission, a signed lettér from yolir Auditor / Accountant confirming your company's most recent annual
turmover s less than RS million"and percentage of black ownership and black famale ownership in the
company AND/QRNBBEEE certificate and detailed scorecard from an accredited rating agency (e.g.
permanant SANAS Mamber), should you feel you will be ablea to attain a better BEBBEE score.

If rann ver is between RS million and R35millign, then in terms of the DT codes, you are
claggified as a\Qualifying Small Enterprise (QSE) and you claim a specific BBBEE level based on any 4 of the

7 elemeftswf the BEBEE score-card, plaase include your BEE ceriificate in your submission as confimation
of yourstatus,

NE: BEBEE cedificate and detalled scorecard should be obtained from am accrediled rating agency
(2.g. permanent 3ANAS Member),

i your annual turnover is in excess of R3%million, than in terms of the DTI codes, you are classified as a
Large Enterprise and you claim a specific BEE level based on all seven elements of the BBBEE generic
score-card. Please include your BEE certificate in your submission as confirmation of your status.

NB: BBEBEE cartificale and detailed scorecard should be obtained from an accredited rating agency
(permanent SANAS Member).

To avold PAYE tax being automatically deducted from any involces recelved from you, you must alzo
contact the Transnet person who lodged this request on your behalf, 20 as to be comectly classified in terms
of Tax legislation.

Unfortunately, No pavments ¢an be made to a vendor until the vendor has been registerad, and no vendor
can be registered until the vendor application form, together with its supporting documentation, has been
received and processed,

Please return the completed Supplier Daclaration Form (SDF) together with the required supporting
documents mentioned above to the Transnet Official who is intending to procure your company’'s

13
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services/products in order that he/she should complete and Internal Transnet Dapartmental
Questionnaire before referring the matter to the appropriate Transnet Vendor Master Office.

Regards,

Transnet Vendor/Supplier Management [olease substitute this with your refevant Transnet department
before sending this document out]

Supplier Declaramn Form

FID NGMBaE LA GOl R RODRato Lol
Trust Ptyltd | Limited | Partnership | Sole Praprietor

B sk AcCOUN RG

LT g AL

wﬁ ig natio

T

T

'BEE Owriers

i

SV i 0] i, 0
pany:ba
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NB: Please return the completed Supplier Declaration Form {SDF) together with the required supporting
documentz menticned above to the Transnet Officlal who is intending to procure your company’s
services/products.

17
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Internal Transnet Departmental Questionnaire (or office use only)

Y

l'ihﬂllﬁ

Tl D Y T g n ' ‘: 3 nmm
gﬁw PRl Bt i o Nb it

b} lf your anzwer iz YES to questlons I, t, IV or V in paragraph ay aboyé, plaase Indicale whether the relevant PAYE
questionnaires have been forwarded to the appropriate Transnet Operdtional Divisions' decision making bodies /
Stratagic Supply Managamant team for a directive /decisiongn takwithholding from payments to this supplier,

W, ,5“)3
it

'él‘my% { K
] )mmm%

| HEREBY CERTIFY THAT/THE TRANSNET DETAILED PROCUREMENT PROCESS {DPP) / PROCUREMENT

MECHANISM HAS'IN ALL RESPECTS BEEN ADHERED TO AND | THEREFORE APPROVE THE PROPOSED
VENDOR CREATIONJAFRROVAL/QTHER CHANGES TO BE EFFECTED ON THE VENDOR MASTER

JE Ry

Py 1 o S T TP
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g M‘W'MJJ'A b .y
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s i i

) me i
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SECTION 7
RFQ NUMBER CRAC- ESS- 07182

LEARNERS & DRIVERS LICENCE TRAINING
AT ESSLENPARK FOR A PERIOD OF TWO YEARS

GENERAL TENDER CONDITIONS OF CONTRACT (CS55 — SERVICES)

Refer Document attached hereto

Respondent's signature 21 Data and company stamp
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GENERAL TENDER CONDITIONS - SERVICES
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1. GENERAL
All tenders and subsequsrtt contracts and orders shall be subject to the following procaduras as

laid down by Transnat Limitsd (hersinafter referred to as "Transnst) and sre to be strictly
adhered to by any psrson or enterptise or company responding to this tender (herelnaftsr

referred to as "Respondents” or the ‘Raspondent), -

2. LODGING OF TENDER
2.1 Tenders shail ba locdged with Transnet no |ater thar the cloging date and e specified for

the recalpt thereof, in accordance with the directions lasued with tendler doSurments

2.2 Tenders shall be transmltted in a ssalad envelops and placed in the TendsrEay at a vanue
stipulatad in the Request for Tender (RFT) or Racusst for Progosal (RFP) or Requast for
Quotation (RFQ) (collactively “Tender Documents”), with the teacler’ number ard gubject

encloresd on the [eft hard bottom correr of the evelope,

3. USE OF TENDER FORMS
Whara special forms- are isausd by Transnet fof the\submlssion of tandars, Ruepandenta are

required 1o submit their tanders by compiletion of the appropriate sections on such officlal forms
and not on oMics stationery bearing theirlown- spaclal conditions of tendar; nnn-cc:mpﬂnnm thh

thia conditions may result in the relaation of'g tondar
THE RAISING OF A CHARGE FOR PUANS, SPEGIFICATIONS AND TENDER FORME
A nan-roﬂ.mdnbla chargagnay\ba ralssd for Tender Documenis, dnpmdrng on the naturu

magrituds and yalue of tochn!oal Information suppllad,
If any of tha drawings nnd specifications referrad to In Tandsr Documents are the official

4.2
publicafions of réeognissd standardising bodiea, coples of such drawings and specfications

41

shall ba@cqulied by Respondents at thelr own axpanss,

5. DEEAULTS BY RESPONDENT S
' 5.1 Ifhe Respondsrt, after It has bean notifiad of the acceptance of fis tendar/quetation fafl1 to

(&)  enterinto a formal contract when called Lpon to do 8o in terma of clauss 13 (Contract
Documents), within such period as Transnat may apacify: or

(b)  accept an orderin terms of the tender or quotation; or
(€} when called upon to do so, fumish satisfactory securlty of the fulfiment of the
contract [ terms of clause 14 (Seourties);

Trananst may, In any such caae, without prejudics to any other legel ramady which it may
have, proceed to accept any othar tender or quetation o, if it s necesasary to do so, cuff for

Date & Company Stamp

Raspondent's Slgraturs
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tenders or uotations sfresh, and may recover fram the defaulting Respondent any
addtional expense incurred by Ittn calling for new offsrs or in accepting & higher offer.

8.2 If any Respondent, who has submitted a tender or guotation, conduded a contract with
Transnet (hereinafter referred to as “the Supplier”), or in the capacity of agent or
subcantractor has besr associated with such tender or contract -

(8) hes withdrawn such tender/quotation after the advertised date and hour fop the
receipt of tenders; or ‘ : o

(b)  has, after having been notiflad of the acceptance of its tander or quotation, falléd or
reflused to sigh & contract when callad upon to do so in tamms of any%oriition forming
part of the tender documants; or .

(e} has camled out any contrsct resuting from such ténder Ner guotation In an
ungatisfactory manner or has breached any condition of sifeh comtract: or

(t)  hae offared, promisad or givnn & bribe In relation.to the obtalning or the axacuﬁnn of
‘such contract; or . : B )

" (=) has actadin a frnudurant of Improper mannarCr lr"r bad falth towards Trapznet or any

governmant department or tawards Ay publle body, company or persor; or

1) 'ha& mace any incorrect staterent In theafficdavit or certificate raferrsd to in dauge 71
(Fornal Notifoation RegardinghName of Successiul Respondert) ancl (s unable fo
prove to the satisfactipn of Trananst that
() it mads the statarentin good falth honuﬂy bellaving it to be cornact: and
()  before'rpaking such statement, it took all reasonable steps to satlsfy tusif of s

conwtness;br - '

(8) csussthTignsnet damags, or to incur coets In order fo meet the Supplisrs
regiiremerts which could not be recoverad from the Suppiler: .

fRan‘y tendsr from any such Reapondent shall be disquaiified and the perscn, antsmrsa

¢r-eampany (ncfuding any directors) shall, subject to clause 5.3 balow, be diagusified

fhom tendarin g for any Trananet kusinass,

33 Ary person or enterprise or company against whom a decision has been glvan undes the
provisions of sub-clausss 5.2(b), 5.2(d) or 5.2(8) above, may maks reprassntations to the
Chief Oparating Officer of Transnat Group, whose daclsion shall ba final .

54  Any disquaification imposed uptn any peraon ar a'ntarpriu or company, unless Transnat

detarmines otharwise, shall apply to any other enterprise undear the samea or difarant names
of disqusiified persons or entarprise or company (or agsociates thereof) and shail for
avoidance of doubt also be applied to any agant of employss of tha pereon or antarprise or

cormpany cohcarmad,

Date & Company Stamp

Respandent's Signatune
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6.

CURRENCY
Frices or faes must be quoted in the currency of the Republlc of South Africa in respact of ocal

Services, Prices or fees in any othsr currency may ba rajacted by Transnet sava whare such

price is quoted by a forsign Respondant,

EXCHANGE AND REMITTANCE
The Respondant should note that where the whole or a portion of the contract or order vlue is

to be remitted overseas, Transnet shall, if requested to do so by the Supplier, sffectpayment
wverseas directly to the forsign principal or servica provider of such percertagewf the cortfact
or order velus as may be stipulated by the Respondsnt in iis Tender Docliinents afid any
variation in the amount to be so pald, which may arlse a8 & resutt of fluctustiorisin the rats of
axchange Involved, will be for the account &f tha Supplisr,

74 Tha Respundem who dasires to avail itasif of the aforermsdtionad facility 'muat atthe time of
tendening fumish the Information callad for In‘the daugedExchange and Remitance™ of the
Tander Dogumants and alsc furnish full datalladt? this princ:ipnra or gervies providers ta
whom paymenit a fo be madls. ‘ _

7.2 The Supplier shalt at its own cost obtain forward sxchange cover on foreign cumaney to
protect itself against any currency fate flucitiation rsks for the duration of sy resulting
cortract or order, Transnet WilLNO T accept any fluctuationa fn tha rate of axchange at the
tima when paymsnts ars matis, .

Transnet will not recognise ahy, dlaim for adjustmant of the orddr and/or contract price under
clause 7.2 above, iIf thelfncre@ise In'price arfses dfter the date on which the Servicas wara to be
delivered, as set olit [R\the\asder andior contract, ot eny subsequent rgreement betweean the

partien,
ACCERTANCE OF TENDER OR QUOTATION
8.1 Trananst dosa not bind ltsalf fo accapt the lowsst or any tender or quotaton ror wil it give
&ny'femacns for the rejection of a tender or quotation. Transnet resarvat the right to accapt

gy tanderin whola or in part.
Upon tha acceptance of a tendar or quiotation by Transnet, the partles shall be bound by

- B}
thesea Ganaral Tander Conditions and the Standard Terms and Conditions of Contract

 (Form U7 - Servicea).
Whers the scceptance by Transnet of the Respondent's offer/btd Is deliverad by fetter, the

8.3
South African Post Office shall be regarded as the agant of Trananet and dallvary of such
notlee of acceptance to the South Afcan Post Office shall be considarad as delivary to the

Raspondent,

Date & Compary Stamp
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per facsimile message of the

B,

10.

B LR

1z,

8.4 \Whers the Respondent has beén informad by Transmst
acknowledgemant of fecalpt transmitted by its

acceptance of its tender gr Guotation, te
fof delivery to the Respondant,

facsimile machine shall pe regarded a3 proo

LAW GOVERNING CONTRACT |
The law of the Republic of South Africa shal gavern the contract creatsd by the acceptancadf a

tender/guotation. The domiciiam citandy st axecriandl shall be a place In'the Republlc of South
Africa to be specifled by the Respondent in its tendar/quotation st which all lagal documerts

may be served on the Respondent who shal agree to submit to the Juisdiction ohthe courts of
state inifz tafderquotation

the Republio of South Africa. A forelgn Respondsnt shall, therefore,
the name of its accradited agert in the Repubtllc of South Africa who Js Shpdwered to sigh any _
tontract which may be enterad inte in the svant of fts tsnderiquatation being accepted and to
acton its behaif in all matters relating to the contract, '

IDENTIFICATION ' -
If the Respondent {a g company, the fuil namea ohdfa directors shall be saled In the
tandar/quotation. It the Reapondent fa & close bnrporatr‘nn, the full names of the merroers shall
ke stated in the tendsr/quotation. |f the REsporidantde a partnership o an Indivigue trading
lndar a trsde name, tha full names of the, partnars or of such iIndividual, as the cams ey be,
shall be furnished, '

FORMAL NDTIEIGATION REQARDING NAM._E oF BUCCESSF UL RESPONDENT
a Divisional Acquisition Courl,

In the case of tenderd. sulitnitted’ fo the Secratary of
unslccessiul Respofidents willbe formally rotified of the names of succesful Respondsnt(s)
tander In question. in the case of

88 800N a8 possible afier the closing data for reosipt of the
tandars orduotations “Subm/tted to Tramsnet Acqulsition Councll, unsuccassful Responcients

shall, ip8n aplicatin, be furnishad with simitar Infermation.

UNAUTHORISED COMMUNICATION ABOUT TENDERS
Whers tandera ars submittad to the Sacratary of an Acquisition Councll, Respondsnts may at
Wy time communicate with the Secretaty on any matter relating to its terder but, in the

#baence of written authority from tha Secretary, no communication on a question affecting the
spondents or othar potential Buppliam ot any

subject of & tender shall take place batwean Re

mernber of the.Acqufsmuri Councll or offieial of Transnet during the perlod hatwean the closing
date for the recsipt of the tendsr and the date of the notification of the successfuf
Respondent(s). A tender, in respect of which any such unauthorisad communicaton has

occurred, may be disqualifiad,

Date & Company Stamp

Respondent's Signature
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13.  CONTRACT DOCUMENTS
The contract documents will comprise these General Tender Conditions and the Standard

Terms and Conditions of Cortract (Form WS7 - Services) which will constitufe the contract
betweer the parties upen recsipt by the Respondent of Transnet's ietter of acceptancs / intent, -
Gubject to all addlional amendmants and/or special conditlons thereto as agreed to by the

paties,

14.  BECURITIES
141 The successful Respondent, when called upon to do so, shall provide securty [o'the

" satisfaction of Trananet for the dus fulfliment of & contrsct or order. Such secunty shaﬂl be
In the form of & desd of surstyship furnished by an approved barigebideingVsociety,

Insurance or guarantes E:orporation cartying on business in South Afica

The secutty may be spplled In whole or part at the discration of Trananstto maks good any

14.2
loss or damage which Transnet may Incur In consequence| of a braach of the contract or

any part theraof. ‘ ‘ .
Such securlty, f required, shall be an amount Wwhith wil be stipulated In the Tender

14.3
Pocuments, _
144 For the purposs of clauss 14.1 above, Transmatall supply "Deed of Suretyship" forma to

tha successful Fespondent for,completion And no guarantse In any other form will be

accaptad, Copisa of such forme wil ba supplled {0 Raipnndantl on requaat. For this
purposs "Dead of Suretyship Yormawill be provided which shall be completed and taturmed
to Transnet or & designated oMcial by the successful Respondsnt within 30 (thirly) days

from the date of the letfer of scceptance. No payment will ba made untl tha foams, duly
cornplated, are dellvered to Transnet, Fallure to retumn the Dead of Suretyship within the

pruucrlibad timaslell, save whers prior extension has basn grariad, snttie Transnet without

notica tadha Supplier to cancsl the contract with Immediate effect,
14,57 Additiohal coats incutred by Trananat necesaltated by reason of default on the pant of tha
Suppllar In relation to the condittons of this dause 14 will be for the account of the Suppliar,

16. PRICES SUBJECT TO GQNFIRMATION
15.1 Atender or quotation with pricas which are subject to conflmation will not be conslderad.

16.2 Tanders whars firm prices ara guoted for the duration of any resuling order andfor cortract
will racelve pracedanca over pricas which ara aubject to adustment.

18, DELETION OF SERVICES EXCLUDED FROM OFFER/BID _
The Respondent must delate Services for which It has not tenderad or for which the price or fee

has been includad slaawhara In tha tendsr.

Date & Company Stampg

Respondent's Slgnatura .
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——

17

ALTERATIONS MADE BY THE RESPONDENT TO TENDERED PRICES
All afterations macle by the Respondent to its tendered price(s) prior to the submission of its

Tender Documents must be dong by deleting the incorrect figures and words whars required and
against the items/Servicss concemed. Ad such ‘

Tender Doctrments, Fallure to observe
rvices concemed baing excluded Inthe

by inserting the correct figures and words
dterstions must be Initialled by the person who signs the
thiss requirement may result in the partieutar itern(s) or Sa
matter of the award of the business.

16, VALUE.ADDED TAX -
18.1 In respact of locsl Services, 1.s. Services o be provided by & South Affiogh cOmpdfy, the

prices of feas quoted by the Respondsnt ams to be exciuslve of \alus-Added Tax (VAT)
which must be shown ssparatsty at the standard rate on tha Suppller's Tax fvolts,

18.2 In raspect of Services to bs prbvidau{ by a forelgn principsi - :
(@  The involcing by a local Suppller on behalf of its forelgh principal represerts 4 Senvica

renderad by the principal, which Is not subjed to VAT:
The Suppller's Tax Invaica(s) for the J6€aMporiion only (.8, the ‘commiasion® for the

(&)
Servicas renderad locally) must showthe Vallis-Addsd Tax {(VAT) separaiely @t zaro

percent [f the Services are In compliance with Sectlon 11(2) of the VAT Act: 89 of

1881, '

19 TERMS AND CONDITIONS @F TENDER
Ths Supplier shall adhem'to the Stakdard Terms and Conditions of Contract as set out In Form

UST - Sarvices), a cofiy ofihichls sttachad hareto. Shoud the Respondert find any condltions
unaccsptable, It sholld Iglcats which conditions are unacceptabla and offar an aitsmative.
Fisase nota fhat any, altemative offered shall ba- compared with acceptance of the Form US?

conditiops op aiternatives offered by other Raapondants,

MPORTAN'! NOTICE TO RESPONDENTS REGARDING PAYMENT

200 Method of Payment
() The attention of the Respondsnt I directsd to cleuse 10 (Invoicing and Payment) of

Form US?7 ~ Satvicas, which sata out the conditions of payment on which tendsr

20,

 prica(s) shall bs based,
However, In addltion to the aforagoing the Respondert Is invited to submit offers

(B)
based on afternative methods of payment and/or financing proposals.
{e)  The Reepondsnt s required to give full particulars of the tarms thet will be applicable to
its altemative offer(s) and the finand sl marits thersof wWill be avaluated and taken Into

conslderation whert the tander Is adjudicatad,

Data & Company Stamp

Respondant's Signafure
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(d)  The Respondent must, therefors, In the first Instance, tendsr strictly in accordance with
sub-clause 20.1(z) above. Fallure to comply with sub-clause 20,1(s) above may
preciude a tender from further consideration,
NOTE: The succeesful Respondant (Hie Supplier) shall, whers appllcable, be

requirad to furnish & guarantse covering any advancs paymsents

202 Conditionsl Discount
Respondents offering prices which are sublect to a condiionsl discount applrcapie for

paytment within a specific perod are to nots that the conditional period will be caleulated as
from the date of receipt by Transnet of the Supplier's month-snd staternent reflecting the
relevart Tax Invoice(s) for paymert purpoges, provided the conditions of the orfler of
* cortract have bean fulfilad and the Tax [hvalos is correct in all reapacts as réferred to In the
gortract or order. Incomplete and/or incorrect Tax Inveices' ghall bé, rétumed and the
conditional pertod wil be recalculated fram the date of racelpt of theeormstt decumenta,

é‘!. PLANS, DRAWINGS, DIAGRAMS, SPEC:IFIGATIONS AND DOGUMENTS.
Copyright In plans, drawings, dmgrarna spadﬂcaﬂons and dommants compllad by tha Suppllar

" for the purpose of contract work shall be governéd by the terma end conditions detailsd b dause
12 of Form US7 - Sarvicas (Infaifectual Fropeny Riyhis)

22 VISITS TO FOREIGN COUNTRIES
221 Respondents must furnish @etalls In & coverng fattar If It Is considersd necessary that

employees of Transnsbshould\carty’ out Inspaction and/oer rwf'uw any operational Serviceaat
‘ths premisss of héaucesaful Respandsnt (the Suppiler) or its subcontractors ovarsas far
the purpose ofa pracliet démonsiration and/or final acceptancs or for any other reamon.

if the Respandett conslders overseas vislts to b necessary It must provids the following

22.2
inforfaatlorIn & covering letier in raspact of sach visk -

coupfries and places to be visitad;

(8)
number of employess and diegiplines Involvad;

L
®

{d)  metivation for tha visit,
Transrst will maks &l arrangsrments with regard to booking of alr joumeys, hotel

223
reservations, transport fo and from-afrports, places of Inepection or demanatration, etc. and

number of man-days Involved; and

all expansas will ba for the account of Trananet, .
Bisfors a visit[g undartaken' suth a3 ervisage in this clause 22, Transnat and the Supplisr

22.4
will agrea In wiitifig on the number of employees of Transnet that should uridertsice tha vist

and the number of man-days Involved in the vist,

Date & Company Stemp
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23,

23.2

233

25.4

TENDERS BY FOREIGN REEFONDENTS OR ON THEIR BEHALF
231 Tenders submitted by forelgn princlpals ray be forwarded dirsct by the prindpais to f:ha

Secretary of the Acquisition Councll or to & designated official of Tramsnef aceording to
whichever officer Is specified in the Terder Documents, or may be so forwarded on the
principal's behslf by its South Affcan representative andior sgent provided that written proof
Is submitted that such representative / agent has basn duly authorlsed to act in that capacity
by the principsl. Failure to subralft such autherisstion by the representative / agerteshall
disqualify the tander, ‘

When legally authorised to prepare and submit tenders on behalf of thelr princlpalgnot
domiciled in the Republic of South Aftloa, repragsntatives and/or egeonts rﬁust complle the
tenders In the names of such princlpals and sign them on bahalf of the Tadfer

South Afrlcan rapresantéﬁvas and/or agetts of Successfdl forelgn Réspondanta must when

sa requirad snter into a formal contract In tha name of thelr printipals’and must sign such
Ih every such cases,fegal Powsr of Atomay fom thalr

confracts on bahaif of the fatter.
principals must be fumished to Transnst by the S6ulR Africa repressntative nnd/or agents

authorising tham to enter Into and aign such contragts,”
(@)  Such Powrs of Attarney must comply with\Govsrnment Notice No. 1180 of 27 June
1830 (and any amandmants thareto) - “Rulés of the Suprame Court of South Aftica for

the authentication of documehts exscuted outsids the Republic for uss within the

Republie.”
The Powers of Afternsy mbst be signed by prfnclpala under the sarmes tiis as uasd I

(b)
the Tender Bocuptents.
On amival Withinghe Republlc of South Africa these Powsrs of Atformay ams o be

(e, .
coffipleted in térms of Section B(2) of the Stamp Duties Act No. 77 of 1668, or any

arnendimad thansof. _
{d) N\, & fowear of Attomey held by the South Afdcan rsprasentative or agent includes
Fhatiers of a- gsnsral naturs besides provision for the entering Info and sgning of

- contracts with Transnet, & notarially cartifled copy theraof should be turnishsd
(@) The F'ma;-ar of Attornay must authoriss the South Afrfcen repreaentative or agent fo
chooas the domiciium cltandl et exaciutarli as provided for In dauss 28 (Addresses

for Notices) of the Standard Conditions of Contract, Form LS - Services
If payment ig to be made In South Afilca, the foreign Slpplier (l.e. the principal, or its South
African agents or representatives), must notfy Trananet in writing whether

(@)  For paymant by chegue —

Date & Company Starnp
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() chaques are to be drawn for payment to the credit of the forelgn Supplier's
ausount at a bank in South Africa, In which case the name and branch of suech

bank shall be furnished, or '

cheques are to be made out in favour of the forelgn Supplier and fornarded to

its South Africar agert or representstive, in which cass such agent or

representative must be duly suthorsed to sign the recéipt of the cheque and

(it

discharge It on behalf of Its principal.

(b)  For payment by slectranic funds transfer (EFT) -

) funds are to be transferred to the cradit of the forsign Supplisis acmunt‘at a
bark i South Afrlea, in which case the name and branch of sUch Bark shal be
furnishad; or : ‘ '

(- funds are to be transfermad to the credit of Jta South  Africar agent of

" reprasentative, in which cass the name andy brancholsuich bartkc shall bs -

. fumishad ‘. ‘ , '

23,5 The at"tanﬂurp af the Reapgndent is dlractad to gfause 14 above (Securiiies) regarding the
]:;mv!slnn of ascurty for the fulfirment of captféets Atd orders and the manner and form In

which such sectirity Is to ba fumished.

vooe000Boa0
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INTRODUCTION
When an Agreement is entered into betwaen Transnet and the Supplier of Serviges to Transnet

these Standard Terms and Conditions of Gontract, the General Tender Conditions, a Schadule of
Requirements and/or Werk Order(s) including such special conditioms as applicabis, snd any fefs
in the assoclated tendsr documents, exclusively govern the provision of Services by the Supplier to

Transhet.

DEFINITIONS
Whars ths foilowing words or phrases are used in the Agreement, suEh werdsar phrases shail

have the meaning assigned thereto in this clause, except whare tha context cleary requires

othorwiss:

2.1,

2.2.

23

24,

2.5,

2.5,

“AFSA" means the Arbitration Foundation of SouthFATrice;

Agreement” means the Agresment and IefassOuiatad schedules and/or annexures and/or
appandicas, including the Schadule of Regulrements and/or Work Order(s), specifications for
the Services and such spacial condilions asgshall apply to the Agresment, fogethar with the
Genaral Tender Conditions and, any addltlnna! provisions in the associated bid dosum erits
tandered by the Supplier (a5 sgtoed betwasn the Partims), which collactively and exclusively
govarn the provisior,of Sarvicés by the Supplier to Trananet; |

Backgrounch|htellegtualProperty’ means &l Intallectual Property introduced and requied
by sither Rarty t& givésffect to thelr obligatfons under the Agraem erit owned Inwhole or in part
by ordicensadtasiher Parly of thair affilatas prior to the Commancem snt Date or davelo ped
after the’ Commencement Date ctherwiss pursuantto the Agrsement;

“Business Day(s)' means Mondays to Fridays between 07:30 and 16:00, excluding public

holidays; _
“Gommencoment Date” means the sffective date at which tima the Suppller's provision of

Services 1o Transnet in tarms of the Agreement shall commence, as detalled in Schedule 2
hereto (SCHEDULE OF REQUIREMENTS/ WORK ORDER);

“Confidantial Information” means arty Information or other data, whether in written, oral
grephic ar In any ather forrm such as In documsnts, papers, memoranda, correspondenca
notabooks, reports, drawings, diagrams, discs, articles, sampies, test rasulis, prototypes,
designs, plans, formulae, patents, orinventor 's certificates, which & Party discloses or provides
to the other Pary ( Intantronally or unintentionally, or ag a result of one Farty parmlulng the
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representzlive of the other Party to visit any of its premises), or which otherwlse becom eg knawn
to a Party, and which is not in the public domain and includes, withaut iimiting the generalty of

the term -
(a) information refating to methods of operation, dats and plans of the disclosing Party,

(b) the contents of the Agreement,
(c) private and personal detalts of employees or cllenta of the disclosing Paty or any olher
person whers an onus rests on the disclosing Party to maintain the confldentialty.of such

information;
(@) anyinformation disclosed by either Party and which is clearly tarked s being confidential
or secret;

(8) Information relating to the strategic objectives and plannlng of the dlsclnsfng Farty relating
to fts existing and ptanned future business sciifiss; ‘

(h  information relating to the past, prasant and futlre regearch and cavelopment of tha
disclosing Party,
information relating to the Businastactivities, businass relationships, proclucts, services,

()
custormers, clisnts and SUbgantractors of the disclosing Party where an onus fests onthe
dlsclosing Partyt8 malntain the confidentialfty of such information; '

(h) informatien \eont&inad i tha software and assoclated matarial and doctmentzton
belagging to the drscloaing F'arty'

& dechical and scientific information, Know-How and trade sacrets of a dlacloging Pary
ineludifg inventions, applications and processes,

(reCopyright works,
commaeicial, financial and markating information;

{k)
data congerning architecture, damon siratlons, fools and techniques, processes, machinery

0]

and aquipment of the discfosing Party;

(m) plans, deslgns, concapts drawings, functiohal and technical regquirements and
spedfications of the disclosing Party;

(n) Information congerning fauits or defects in goods, aquipment, hardware or software or the
' Incldence of such faults or defacts; and
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2.7,

2.8,

2.8,

2.10.

211

212,

2.13.

2.14,

Paga § of 27

(o) Information concerning the charges, Fees and / or costs of the disclosing Parly or Its
autharlsed Subcontractors, or thelr methods, practices or service parformance lsvels

actually achieved;
“Copytght” means the right In expressions, procsdures, methods of operations @r
mathematical concepts, computer program todes, compllaticﬁns of data or sther matgrial,
literary works, mustcal works, artistic works, sound recordings, broadcasts, program sarrying
slgnals, publlshed editions, phatographic works, or cinematographic works, ofithe copyright
owner to do or to authorise the dolng of cartain acts specified in regpact b the different

calegorias of works!
“Dafault” means any breach of the obligatiens of either Party (cluding but not limtted to

fundarmental breach or braach of a fundamental tarm) or anyDefault, act, omisslon, negligence

or statemant of slther Party, s amployess, agents opSybcontractors In connactlon with or in
relation to the subject of the Agreement and in respagt of which such Party Is liabie to the other;

“Deliverable(s)” means any and all works of authofship, products and matarals developad,
writtan, praparad, assembled, Integrafed, modified®r provided by the Suppller inralation tothe

Sarvicas;
“Daslgns” mean registered daslighs and/or deasign applications and will include the monopoly

right granted for the psdtectian of an independently creatad industrial design Including designs
dictated assentialiy\bysechnical or functional considerations as well as topographiss of

integrated clrcllts and ngdgrated cirouits;
"Foa(g}]" shall n"iaanthE agreed Faes for the Services to be purchased from the Suppller by

Transnet as detailed in the Schedule of Requirsments or Work Order(s), isaued in accordance

With tha Agreement, as aménded by mutual agraemant batweesn the Parles end in accordance

Withtthe provisions of the Agreement from time to time;
“Foraground Intellectual Preperty’” means all Inellactual Proparty devaloped by efther Paity

pursuant to the Agresment;
“Infsllactual Property” means Patants, Designs, Know-How, Copyright and Trade Marks and

all rights having equivalent or simitar effect which may exiat anywhere in the world and includes
all future addltlons and Improvamaents to the Intellectual Property,

“Know-How" means all Confidential Information of whatever nature relating o the Intellectual
Property and its explaitation as well as all other Confidential Information genarally relating 1o
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2,15,

2.18.

2.17.

218,

2.19.

2.20.

2.21.
2.22,

2.28,

224,

2.25.

2.28,

‘ &cheadule of Raquiramanta or Work Ordar(g) in terma of the Agreement;
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Trananet's fald of technalogy, Including technical information, processing or manufacturing
technigues, Designs, specifications, formulae, systems, processes, information conceralng

rmaterigls and marketing and businass information in general,
“Matarials” means the Dellverables, the Supplier Materials and the Third Party Materials,
“Partiss" mean the Parties to the Agresmenttogether with their subsidiares, divisions, buslness

units, successors-in-titte and their assigns:

"pg iy means either one of these Parties;
proceaded ©

“patents” mean registered paterts and patent applications, once the (atter Rave
onprocessas in all fislds of

gramt, and includes a right granted for any inventlons, products

technology;
* meang any activity or prog&ss io be undertaken er supendsed by

“Pgrmittad Purpose
use

Parsonnal or employees of one Party during the, tefar of the Agreement, for which purp
authorised disclosure of the other Party's Canfidential INformation or Intellectual Praperty is 8

prasequisite in order to enable such adlivity or proeées to be accormplished;
agant, consultant, independent assoclate or

“pargonnel” means any partn@r, employes,
or ather authotisad representative

supplier, Subconiractor and fRestaff of such Subgontractor,

of eithar Party;
“purchage Ordétis)neans official orders lssuad by an oparating division of Transnet to the

Supplier for the grovislon of Services;
% means Schedula 2 hersto, unless substiuted by a Work Ofder

“Johidule of Reduiraments

or Work.Ordérs, aa defined;

“Servicam)" means the Servica(s) proﬂdad to Transnat by the Suppller, pursuant to the

“Swryice Lavel Agreement” or “SLA” msans tha proceases, dellverablae, key parformance
indicatora and performance standards ralating to tha Sarvices to be provided by the Supplier;

ontract or agreemant or proposed contractor agrasimant betwaen

"Subconfract” means any ¢
the Suppller and any third party whereby that third party agraes to provids to the Supplier the

Services or any part thereof;

ssubcontracter means the third party with whorm the Supplier enters into a Subecontract;

Date & Company Stemp
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2.27.

228,

2.29.

2.30,

2.31,

2.32.
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“Suppller Materlals” means all works of authorship, products and materlals (including, butnot
limitad to, data, diagrams, charts, reporis, specifications, studies, imventlons, software, software

develapment tools, methodologles, ideas, methods, processes, concepts and technlgues)
indepsndently

owned by, or lleensed to, the Supplier prior to the Commeancement Daté or
developed by the Supplier outside the scope of the Agreementat no expenss to Transnet,ahd

used by the Supplierin the performance of the Services;
“Tax Involce" means the document as required by Section 20 ofthe Value-Added Teax Act, 89

of 1881,

“Third Party Material” means softwars,
methods, processes, concepts and wmehniguas owned by, or licenség to

software developm ent togls, methedologies, deas,
a third party and used

by the Supplisr In the perfarmance of the Services,

“Trade NMarks” mesn reglstered trade marks and ffadelim ark applicationd and intluded any

gign or logo, or combination of signs and/og logos gépabls of distingulshing the 'goods or
sarvces of one undertaking from those of afather Uhdartaking,

“VAT" means Valus-Added Tax tefms of the Valﬁs-Addad Tax Act, 86 of 1661, and
wWork Order(s)" means a detallad scopé of work for a Sarvice required by Transnst, Including
timsfrarnes, DeliverablesFast afid gosts for the supply of the Service to Tranenst, which may

be appendad to theglgrasmanbirom time to time.

INTERPRETATION
part

art

d.2.

3.3
3.4,
3.5

adifiggin the Agraement are Included for easa of reference enly and do not farm

Clauserhe
rovision ahall

oftheigreament for the purpoase of infarpretation or for any other purpose. Nop
B constis@d against or interpreted to the disadvantage of althsr Party hersto by reason of such

Fartyhaving or baing deemad to have structured or drafted such provigion,

ase Lsed in the Agreament, other than those defined under tha

Any term, word, acronym or phr
clause heading “DEFINITIONS,” shall be given fts plain English meaning, and thoee terms,

words, acronyms, and phrases used In the Agresmentwlll ba interpreted in accordance with the
generslly ascapted maanings accordad thereto.
A reference to the angular incorporates & refergnce to the plural and vice versa,

A reference to natural persons ncorporates a refarence to lagal persons and vice versa.

A reference to a particular gendaer incorporates a reference to the other genders,

Date & Company Slamp
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4.2,
4,3
4.4,
4.5,
4.8,
§.
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NATU RE AND SCOPE
4 1 The Agreernent is an agreement under the terms and conditions of which the Supplier wil

arrange for the provision to Transhet of the Services which meet the requirements of Transnet
the delivery of which Services is controlled by means of Purchase Orders fo be lssued by

Transnet and executed by the Supplier, in accardance with the Agreement

Such Purchage Orders shall be agrea'd batween the Parties from time to time, subjsctigthe

terms of the Schedule of Requirsments and / or relevant Work Order(s)

Each praperly exacuted Purchase Ordar forms an insepsreble part of g Agreament as il

were fully incorparated into the body of the Agreement.

Durlng the perlod of the Agreemsnit, both Parties carfl make “weiften suggestions for
amendments ta the Scheduls of Requlremanta ar Work®rdars, in accordancs with procedures
getout in clabuse 28 (AMENDMENT AND CHANGE GENTRDL) below. A Party wil! advise the othar
Farty within 14 (fourteen) Business Days, of suGHgtHEr parlod as mutually sgreed, whatherme

amendment [s acaepmbla.

insofar as any tarm, provision or capditionfin the Schedule of Req
Order(s) conflicts with a like term, provisiesror condition in tha Agresment and/er a Purchase

Ordar, or whare the Agraemsnbisisilent on the matter, the term, provision or cendition in-the

urements andfor Work

Schedule of Raqulraments ant/or Work Order(s) shall prevail.

Time will ba ofthBwessances@nd tha Supplier will perform ts obligations unider the Agraement h
accordance withithe timaframe(s) (If any) set outin the relevant schedile, save that the Stpplier
wili nefl ba fiabBundar this clause If it Is unabie tom ast such obligation within the tme recuired
BEE dlract pesUlt of any act or omission by Transnet and it has used its best endeavours to
Seivish Trhnsnet of such act or omission, In the svent of such clelay, any time deadines datailed

in (N8 relsvant schadule shall ba extended by a period equal to the period of that delay,

AUTHORITY OF PARTIES

Nothing In the Agraement will constitute or be desmead fo congtitute a partnership between the

5.1,
Partiss. o constitute or be deamad o constitute the Partles as agents or amploysas of ona
-another for any purpose o In any form whatsoaver.

5.2, Nelther Party shall be entitisd ta, or have the power or authority to entar into an agreement In
the name of the other; or give any warranty, repregentation or undertaking on the other's behalf;

Rospondant's Signature Date & Company Stamp
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g.1.

g.2.

8.3.
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or create any fiabifity against the other or bind the other's credit in any way or for any purpese

whatsoevear,

WARRANTIES

The Suppliar warrants to Transnet that -

(a) it has full capacity and authorlty ta enter into and to perfoim the Agresmaent arféhiiaal the
Agreement Is exscuted by a duly authorised rapresentativas of the Suppliag

(b) Mwil discharge its obligations under the Agresment and any annexiigan schedule herato

with all due gkill, cere and diligence;
{c} itwll ba solsly responsible for the payment of remunetation and agsociated benefits, f
any, of its Personnel and for withholding and femitting Incorne tax for ks Personnel in
conformance with any applicabls lawe and regulations;
It will procure licences for Transnéat in 78speet of.all Third Party Materlal detallad in the
Wark Order(s), and will procure thatight for Transnat to take such coples (in whole or in

part) of such Third Party Materials as it may Teazonably raquirs for the purposes of back-

(a)

up for archiving and dlsastar recovany; and
(8) the use or posssgslen by Tradanet of any Materlals will not subject Transnst o anyclalm

for infringsmantof any Intailactual Proparty Righte of any third party.

Tha Supplier Garfantgthatt wil parform ta obligations under the Agreament accordance
with the Serice Levels as defined In the relevant schedule. Transnet may at fts discretion audit
comgliange witi'the Service Lavels, provided that any such audit i parrisd out with reasonable
pridr noticednd In a reasanable way £o as notto have an adverse affact on tha performarce of

tHa Services, Without prejudice to sub-clause 6.3 below, in the event that the Supplier falls to’
mastthe Servica Levels, Trananet may claim appropriate service credts or invoks & retention of
Faas as detallad in the relevant schedule and/or Work Order,

The Supplier warrants that for a pariod of 80 (ninety) days from Acceptance of the Delverables

they will, If properly used, conform in all materials respacts with the requirsmernts sét out in the
e 85 500N

ralevant schedule. The Supplier wili atits expenss remady any such non-conforma

as posalble but In any event within 30 (thirty) days of notification by Trananet. in the evant that

the Supplier fails or is unable ta remedy such non-conformeance within such time-scale,
Transnet wlll be entitied to amploy & third party 10 do saln place of the Supplier and any excess
charges or costs Incurred by Transnet as a rasult shail be pald by the Supplier.

Date & Company Slamp
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6.4, The Suppliar will remedy any defect within 14 (fourteen) days of balng nofified of that defect by

Transnet in writing.
The Supplier will not be liabls t remedy any problem ariging from or caused by any

B.5.
modification made by Transnet to the Deliverables, or any part thersof, without the ptlor
approval of the Supplier. ‘
B.6. The Supplier shall advise Transnet of the effects of any steps proposed by Transnet purstiapt to

sub-clauza €.5 above, Including but not fimited to any cost Implications or@ny disruption or
delay in the parformance of the Services, The Parties agree that any chéhges toitheBervices,
including the charges for the Services or any timatables for defivéTy Bt the Sarvices, will be
agread in accordance with the change sontrof procedura, as setoufin clausa 28 (AMENDMENT

AND CHANGE CONTROL).

6.7. The Supplier warrants that -
(a) it has, using the most up-tn—date softward3vailabia, tested for (and deleted) all commonty
known viruses In the Materials and for 8il virueBs known by the Supplier atthe date ofthe

relavant Work Order; and
{b) at the tima of delivery to Thansnet, w8 Materials do not contain any trojan horse, worm,
logle bomb, time bgmiy, bagidoor, trap deor, keys or other harmful components

The Suppller agreds tha, In {he event that & virus ie found, It will at its own expenise e its bast
endsavours g asgis! Trapénet in reducing the effect of the vlrus and, particularly in the avent
that & virs.causes [8ss of operational efficlency or oss of dats, to mssist Transnet to the same
axtarl tomitigdte such losaes and to restore Transnet to its original operating efffciency.

6.8, THe,SUppliér undsrtakes to comply with South Africa’s génaral privacy protaction I tsms of the
BilLof Rights (Section 14) In connaction with the Agreemant and shall procure that its Persornsl
ghall obsarva tha provisions of such Act (as applicabls) or any amendments and re-snactrments

tharaof and any regulations made pursuant thersto.

6.8. Tha Supplier warrants that It has taken all reasonabla precautions to ensure that, n the evertof
a disastar, the impact of such disaster on the ablitty of the Supplier to comply with s obfigations
underthe Agresment wil ba reduced to the greatest extent possible, and thatthe Supplier shall
snsure that It has appropriate, tested and documented recovary arrangermants in place

i complisnce with the Natfional Rallway Safety Regulator Act, 16 of 2002, tha Supplier shall

6.10.
ansure that the Services, to be supplied to Transnet under the tarma and congions of tha
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Agreement, com ply‘fully with the Epaciﬁcatiohs as set forth in Schedule 2 herets, and shall
thersby adhere to railway safely requirements andior reguletions. Permission for the
engagement of & Subcontractor by the Supplier, a8 applicable, shall be subject to a raview of
the c:apab:hty df the proposed Subgcontractor to comply with the specified raiway safety
reg uirements and/or regulations. The Suppller and/or #ts Subcontractor shall grant Trapsnet
acesss, durlhg the term of the Agreement, to review any safaty-ralated activities, inclugding the

coordination of such activities across all parts of its organisation,

TRANSNET'S OBLIGATIONS
Tramenet undertakss to promptly comply with any reasonable régtiest byihe Supplisr for

information, Including infarmation concerning Transnet's opagations and agihvitios, that relates to
the Services as may be nacessary for the Supplier to parforim the Services, but for no ether
purposs, Howsver, Transnet's compliance with any faduast fog information s subjsct to any
fternal security rules and requirements and subjectde the obsarvance by the Suppliar of its

7.1,

confidantiality obligations under.the Agresment.

7.2. The Suppller shall give Transnet reaspnable nutice of any information it requires in accordance

with sub-clause 7.1 ahove,
Subject 1o clause 13 (SUPPLIER'S RERSONNEL); Trananet agrees to provida the Suppller orits

7.3.
Parsonnsl such acce®s to Brd use of its faclitles as is necassary to allow the Supplisr to

perform its obligationsdindesthe Agreemant.

BENERAL OBLIGATIONS OF THE S8UPPLIER

8.1, TheSuppller shall =
(8) ‘Respdnd promptly to all complaints and engulries from Transnet;

(B Inform Transnet iInmadiately of any dispute or complaint arlsing in relation to the provisian

of the Services;

(c) conduct its business in a profeselonal manner thatwill reflect positively upon the Supplier
and tha Suppllar's Services,

keep full racords clearty indlcating all ransactions concluded bythe Suppler ralating tothe

{d) .
parformancs of the Services and keep such racords for at least 5 (five) ysars from he date

of each such transaction;
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(h)
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{d)

U

(g)

(h)

Page 12 of 27

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

the like requirad under applicable laws for the provision of the Services and the conduct of
the business and activities of the Supplier;

ohserve and ensure compliance with ail requirsments and obligations as set out in e,
labour and related legislation of South Africa, Including the Occupational Health |and

Safety Act, 85 of 1993; and
comply with all applicable envirenmental legislation 'and reguiatons, and demonstrate

sound environmental policies, managemant and performance.

Supplier acknowledges and agrees that it shall at all times -
randar the Services and perform ali its duties with honesty and integrity;

communicate openly and honestly with Trapsnet and daronstrate 8 commiment to

performlng the Services tumsously. efficigntivandto the required stendards;
endaavollr to provide the highest posslble standerds of sarvice and professmnalfsm with a

reasonable degree of care and dlligence;
use Its best sndeavours.andimaka svery diligant affort to meat agread deadlines,

wraat s own Persafingl\as Well ag sll Transnet's officars, amployess, agents and
consultants, with faiffiess and courtesy and respect for their human righta;

practice ang pramate it's own Internal policles aimed at prohihiing and praventing unfalr
disétimiretion (as further raferred to in clmuse 22 - EQUALITY AND DIVERSITY),

tradt a!| stquirles from Trananet In connection with tha Sarvices with courtesy and raspond
tSailenguiries promptly and efficiently. VWhera the Supplier Is unabla to comply with the
Brovisions of this sub-clause, the Supplier will advisa Tranenet of the dalay and the

reascns therafor and will keep Tranenat inform ad of prograss mada ragarding the sncgilry;
whan requested by Trananet, provide clsar and accurate information regarding the

Suppliers own policles and proceduras, excluding Know-How and other Confldentisl

Informatlon, except whera & non-dlaclosure undsrtaking has been entered Inio betwean

. the Parties!

not allaw a8 conflict of interest to develop betwesn is own interests (or the interasts of arty

of its other customers) and the Intarests of Transnet;
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rot accept or offer, nar ellaw, inditce or promote the acceptance of offeiing of any gratuity,

@
enticemant, incantiva or gift that could reasonably be regarded as bribery of an attempt o
otherwise exert undue influence over the recipient;
(k) not mislead Transnet or its officers, employees and stakehalders, whather by act or
' omlsslan;
(I3 not otherwise act in an unethical mannar or do anything which could reasonablybe

expected to damage or tarnish Transnet's reputation or business Imagejand

(m) immediatelyraport to Transnet any unethical, fraudulent or otherwise urifawfll conduct of
which it becomes aware in connection with Transnet ¢r the provislanof Sevices.

8.  FEES AND EXPENSES
B.1. In consideration of tha pravigion of the S'ervicas_. Tréfanst wilhpay to the Supplisr the Fees
datailed in the relevant schedule or Wark Ordsr, '

“Transtiet will not be invaloed for materials uged in the provision of the Services save for those

8.2,
materials (if any) set out In the Work Qrder andwacteptad by Transnst orin any rel evant Work

Order (which wil bs invoicad to Jranshit at 6ost).
93. Unlisss otherwise agread in sigthadule or Work Qrdar, Transnet wil reimburss tothe Supplier
all reasonable and proPar expansas incurrad directly and solaly in connection with the provision

of the Services, provided that alf such BXpansas -

(8) are agreadiy Trananet In advance;
(b) €re ncurred’in accordance with Transnet's standard travel and expanses policias;

te) ‘sre'pdssed on to Transnet at cost with no admnistration ﬂaa; and

{(d} Wil omly be relmbursed if supported by relevant recelpts.

0.4, Al Tax Invoices relating to Fees, out of pocket axpanses and, if applicabie, fravel and
nccommodation costs, will provide the detail for each of the Parsannel carying out the Sandces

and Incuring the expenses, and the Tax Invoice will, where appropriats, include VAT as a
saparate ftem.

10. INVOICING AND PAYMENT
10.1. Transnet shall pay the Supplier the amounts stipulated In the relevant schedule or Work Order,

strbject to the tarms and condliifons of the Agrasment,
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Transnet shall pay such amounts to the Supplier, upon receipt of @ correct and undisputed Tax

10,2,
e of

Invaice together with the supporting documentation as specified in the Sched
Requirements or Work Qrder appendad hareto, once the undlsputed Tax Invoices, oF such
portlori of the Tax Invoices which are undisputed bacoma due and payable to the Supplier for

the provision of the Services, in terms of stb-clause 10.4 below.

axclusive of VAT, which will be

10.3. All Fees and other sums payable under the Agreement are

payabls at the applicablé rate.

10.4. Unless otharwise provided for in the Schedute of Requirements or Work Ordenig)ia ppended to
tted togethar with 2 mofth-endstatament. Payment

the Agresmant, Tax Invoices shall ba subm
ch month-end staterment shall be made by Transnat within 30 (thirty) days aftar data

against sy
of receipt by Transnet of the statement together with sl undisputed Tax [hvoices and supporting

documsntation,
stmade In

Where the payment of any Tax Invalce, or ahy@arithefsof which is not in digpute, ks n

105
r shall be entitled to charge Interest on the

accordanze with this clause 10, the Supplie
ke StandardBank of S8tth Africa's prime rate of interest in farce, far

putstanding amount, ai T
the period from the dus date of gayment until the outstanding amount ls paid.

11. FEE ADJUSTMENTS
11.1. Fmes for Sarvices réhdargd in terma of the Agreement shall be subjact to review s ndicatad in

tha Schedule df Ragquireméhta or Work Orders annexed hereto from time to tme.
11.2. No lesathathg (two) months prierto any proposed Fae adjustment, the Partigs shall commenss

negdtiatiefs for Feas for the next perlod or as otherwise Indicated and appended hersto,

113" Bhould Tnsnet and the Supplier fall to reach an agreement on Fees for the successive parlod,
for the relevant Work Ordar sfter

Feltfisr Party shall be entitied to terminate the Agreamant and

giving 30 (thirty) days written notice to the other,
re by reason of such

1.4, Neither Party shall have any clalm against the other of whatscaver natu
cancellation as envisaged in sub-clause 11.3 sbove.

12, INTELLECTUAL PROPERTY RIGHTS

12.1. Titla to Confidantlal Informatlon
(8) Transnet will retain all right, title and interest In and to Its Confidential Information and

Background !ntel!ectu}al Proparty and the Supplier acknowledges that it has 10 clalm of
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any nature in and to the Confidential Information and Background Intellectual Property that
is proprietary to Transnet. For the avoidance of doubt, all the Supplisr's Background
Intellectual Property shalf remain vestad In the Supplier,

Transnet shall grant to the Supplier an Irrevocable royalty free non-gxclushe licerce toLse
Transnet's Background Intellectual Property only for the Permitted Purpose. This ligence
shall mot permit the Supplier to stb-license to other parties. -

The Supplier shall grant to Transnat an irrevocable, royalty free, non-exdglubive licance to
use te Supplisr's Background Intellectusl Propery for the Perfrted Purpgse. This

ticenca shall nat permit Transnet to sub-license to other partigs.

The Supplisr shall grant Transnet access to the Supplisrs\Baskground Intellectual
Froperiy on tarms which shall be bona fide negotiated batween the Parties for the pUrRoss
of commerdially explolting the Foreground lntélleiual Praperty, to the exdant that sush

sccess is required.

12.2. Titie to Intsfimctual Proparty
(a) Altright, title and interast in and to Foreground Intellectual Property prapared congalvad or

(k)

{c}

developed by the Supplier, ks rezearchers, agenis and employeess shall vest In Trananat
and the Supplisr ackpowlatgas that it has no clgim of any nature in and tothe Foraground
Intellectual ProPerty, THeSuppllar shail not at any tima during or afterthe termination or
cancallatiofof e Agfeemant diapute the validiy o anforcaability of such Foreground
Intelisctual Froperly, or cause to be done any act or anything contesting or in any way
iff pairing™eh tending to impalr any part of that right, fitle and Inferest lo any of the
Foreground lntalractual'Pruperty and shall not counsel or asstst any person to do so,

Tranznet shall be entitled to sesk protection in respect of the Foreground Intellectual
Praparty anywhers In the world &8 it shall dacide In ta own absolute discretion and the
Suppller shail reasenably assist Transnet In attaining and maintaining protection of the

Faoreground Intellectusl Proparty.

Where the Foreground Intaflactual Property was created bythe Supplier orits ressarchers
agents and employzes and whare Transnet elscts not fo sxarcisé its opticn o seak
protection or dacides 1o discontinue the financlal support of the prosecution or
maintanance of any such protection, Transnét shall notify the Suppller who shelfhave the
right of first refusal to file or continue prosecution or malntain any such applicaticns and to

maintaln any profection Issuing on the Fareground Intallactual Property.
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No consideration shall be paid by Transnet to the Suppller for the assignment of any
Foreground Intellectual Property fram the Supplier to Transnet, over and ahove the sums
payable in terms of the Agreement. The Supplier undertakes to sign all documents and do
all things as may be necessary to effect, record and perfect the assignment of the

()

Foreground Infellectual Fropany to Transnet.

Subject to anything contrary contained in the Agresemant and/or the priorwritten cofissi of
Transnet (which consent shall notbe unreasonably be withheld), the Supphear shall undar
no circumstances be entifad as of right, er to claim the righf, to Use Gnsnot's

(=)

Background Inteltectual Property and/or Foreground intellectuatReoperty,

12,3. Title to Improvemsents
Any Improvements, developments, adaptations and/@mmopdifications to the Foreground

Intellectual Bropsrty, and any and all new inventiong or discoveries, based on orresulting from
the use of Tranznet's Eackground intellectualPragerty and/or Confidential Inform atfon sharl be
sxclusively owned by Transnet, The Suppller shall disclose promptly to Transnest all such
Improvements, developments, adaptgtions andior frodifications, inventlons ar discoverlas, The
Supplier hareby undertakes to glgn albdocuments and do all things as may ba necessary o
e'ffact. record and perfact thénasslgnmant of such improvements, dovalopmente, adaptations
and/or modifications, inventioha ckdiscoveries to Transnet and the Supplier shail masonably
gaslst Transnet in ditalnidg, malntaining or documanting gwnarship and/or protaction of the

improvad Foregrolind Inteliactual Froperty.

Unauthbrised Usa of Confidantlal information

The Subpliapshall not authorlse any pafy to act on or use In aﬁy way any Confidential
IRforfation belonging to Tranenst whether or nat such party Is awars of such Coenfidental
infofmation, and shall promptly notify Transnat of the information if It becomes aware of any
Warty so acting, and shall provide Transnat the information with such assistance as Transnet
re asonébly requires, at Transnet's cost and sxpense, to prevent such third party from 5o acing,

12.4.

12.5. Unauthorised Use of intellectual Property
(8) The Supplier agrees to notfy Transnetin writing of any confilcting uses of, and applications
of registrations of Patents, Deslgns and Trade Marks or any aci of infiingement, unfalr

campetillon or passing off Involving the Intellectual Property of Transnet ol which the

\

Suppller acquires knowladge and Transnet shail have the right, as its own aption, to

proceed against any party Infringing ts intellectual Property.
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(b) It shalt be within the discretion of Transnet to determine what steps shall betaken against
the infringer and the Supplier shall co-operate fully with Transnet, at Transnet's cost, in
whatever measure including legal action te bring anyInfringement of ilegal use te an end,

The Supplier shall cooparate to provide Transnet promptly with all relevant ascertainable

(c)
facts.

{d) If proceedhngs are commencad by Transnet alone, Transnet shall be responsiblé foral|
expenses but shall be entitted to all damages or ather award arising oul of’ such

proceedings, If proceedings ars commenced by both Parties, Bath™Papties will be
responsibia for the expenses and both Parties shall be entitiad to dariages or othar award

arlsing out of procesdings,

13. SUPPLIER'S FERSﬁNN EL
18,1, The Suppliar'’s Peraonnel shall.be regarded &t &l tmes as employees, agents m"

13.2,

13.3.

13.4,

Subcontractors of the Supplier and no relgtionshih obemployer and employes shall arise
belwaen Transnet and any Supplier PEFBonRal under any clreumstances regardess of the

dagras of supervision that may be exarcisedover the Fersonnel by Transnat,

The Suppler warranta that alhits Rersonnel will be sntitled to work in South Africa or any other

country In which the Sapvigas ara tlbe performed.

The Supplisr wiil,ensusd that its Personnel comply with ali reasonable requiréments made
known to the Supplier bwPtansnet concerning conduct at any Transnet premises or any other
premisas upen which the Services are to be parformed (including but net limited to aacurty
regul@tions pollcy standards and codas of practics and health and safety requiremeants). The
Supplisrwilfensure that such Personnel at all times act in & lawful and proper mannar In

agcordance with these requirements.

Transnet reserves the right to refuss to admit or to remove from any pramlses occuplisd by or
on bahalf of i, any Supplier Feraonnel whose admission or presence would, In the reasonable
opinlon of Tranenat, be undasirabla ar who represants a threat to confidentiality ar security o

whosa presence would be in breach of arty rules and regulations governing Transnst's

Personnel, provided that Transnet notifies the Supplier of any such refusal (with reasons why).
The reasonable exclusion of any such individual from such premises shall not relieve the

Supplier from the parfermance of #s obligations under the Agreament.
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The Supplisr agrees fo use gl reasonable endeavours to ensure the continuity ofits Personnel

assigned to perform the Services. If any re-assignment by the Supplier of those Personnel is

necessary, or if Transnet advises that any such Personnsl assigned are In any respect
o be or have been

unsatisfactory, including where any such Personnel are, or are sxpected

absent for any period, then the Supplier will prom ptly supply a replacement of squivalent calfie
and experiance, and any sich replacement shall be approved by Transnst priorto commenging

provision of the Services, such approval not to be unreggonably withheld.

14,  LIMITATION OF LIABILITY
14,1, Neither Party excludes or limits Uability to the other Party for -

14,2,

14.3.

144,

14.5,

. damage to sny Transn

(a) death or parsonal injury due to nagligence; or

(b) fraud.
p Transnet Ingefnifled from and against | lability for

The Supplier shall indermnify and kee
at property (whather fanglblsor tangible)-ar any ather joss, costaar

ge sufferad by Transnet to the ofERt that It results from any act of o omigdon by the
Suppller or its Personnal In connectionwith thé Agreement. The Suppller's liahiiity avising out of
this sub-clause 14.2 shall bs limifed to H*madmum amount payable In respect of any one
occutrence or 8 serfes ofrelatedhoecurrences in & gingle calendar year, such amo upt to be

agrasd n writing by e Parties,
Subject alwayg\to\subsclalses 14.1- and 14.2 above, the iability of sither the Supplier or
Transnet Swndel or®in connection  with the Agrsement, whether for negligence,

misrefresentation; breach of contract or othmrwisa, for diract logs or damage aniing ot ofsach
0% (pnahundrad perceni) of the Fees

dama

Detauter sefts of related Defaults shall not gxcead 10
pald uRgler the schadula or Work Order to which the Default(s) relates,

pve, and axceptas provided In sub-clauses 14.2 and 14.3 above,

Subject to sub-clause 14..1 ah
slther Party bs liabla to the other far indiract or consequential loss or damage

i mo svent shall
goocwill or anticlpatad

of including indirect or consequential logs of profits, businass, revanus,

gavirgs of an indire¢t nature or loss or damaga Incurred by the other Party as a result of third

party clafms.

If for any reason the exclusion o
either Parly’s totai Nability for all joss of damage undertha Agraement zhal ba as provided In

sub~-clause 14.3 above,

f labflity in sub-clause 14.4 above s vold or unenforceable,
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'

14.6. I\fothing in this clauss 14 shall be laken as limiting the liabllity of the Suppller in respect of
clause 12 {INTELLEGTUAL PROFERTY RIGHTS) or clause 18 (CONFIDENTIALITY}.

15.  INBURANCES
16.1. Without limiting the liabllity of the Supplier under the Agreemant, the Supplier shall take en

insurance in respect of all risks for which it is prudent for the Supplier to insure &gain &, inddding
any liability it may have as a result of its activities under the Agream ent for thett, destruction,
death orlnjury ta any person and damage to property. The lavel of insurance Wif £8, KeptLinder
review by Transhet, on an aﬁnuar basis, to ensure its adaquacy, provided fffatanyvanaton to

tha level of slch Insurance shall be entlrely at the discretion of the Sdppller.

16.2. The Supplier shall arrange insurance with reputable insurefs and willpfoduce i Transnet

eviderica of the exstence of the policias on ap annual baSiswihin 30 {thirty) days alter date of

_ policy ranewals,
15.3. . Subject to sub-clause 15.4 below, if the Suppfler faliz fo.effect adequate insuranc e under this
clause 15, it shall notify Transnet in weiling a8 soonae f becomes awa.ra of tha recliction or
inadequate cover end Transnaet may &rrangegr purchase such Insurance. The Supgller shall
promptly raimburse Transnet fof, any Pramittms pald provided such insurance prolects he
Suppliers (labillly. Transnet 2sBymes no responsiblity for such insurance balng adequate to

protect all of the Suppiier's liabliity.

In the svent that e SUppliepfecslvas writen notice from its Insurers adviging of the fs mination
of its insurance tovehrelerrad to in aub-clauss 15.1 above or If tha insurance ceases to be
avaliabl® upor Balmercially reasonable terms, the Supplier shalifm madiately notify Transnst
in writiRg’of such termination andior unavabablilty, whersafter either the Supplier or Transnet
may férmiate the Agreement on giving the other Farty not lass than 30 (thity) deays prior written

16.4.

noticéto that effect,

18, °C CONFIDENTIALITY _
16.1. The Parties heraby undertake the foliowing, with regard to Confldential information -

(&) notte dlwlge or disclosa to any person whomsosver in any form or mannerwhatsoaver,
elther diractly or indlrectly, any Confidential information of tha other, witheld fhe prior
wittan conaent of such other Parly, other than when called upon to do 8o in accordance
with a statute, or by & court having juriadictlun. or by any other duly authoried and
ampowered authorty or official, In which event the Party concered shell do what is
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reasonably possible to inform the other of such a demand and each shall a5sist the other
in sesking appropriate relief or the instiuting of a defensive action to protsct the

Conﬁldential Information concerned,

not to use, explolt, permit the use of, directly or Indirectly, or in any other manrner
whatsoaver apply the Confldantial Information, disclosed to it as & result of the Agreament
for any purpose whatsoever other than for the purpose for which itis disclossd ongtherwise

than In strict compliance with the provisions in the Agreement;

rotto make any nnteé. sketches, drawlngs, photographs or copies afany kimd'ef&ny part
of the discloasd Confidential Information, without the prior writien gongant of such othar
Party, axcept when reasonably necessary for the purpose of the Agragment, in which case

such copies shall be regarded as Cenfldential Information;

not to de-compile ‘disassemble or réveraa sngi@Bhany samposiion, compiaton, concapt
application, item, component de-compllation, Meluding software or hardwars diclosed and
shall not analyss any sample provided by Transnet. or otherwise detsrmine the

composttion or structure or causé to paynit thesa tasks to be carriad out anvmept in the
performance of its obligations parsuantio {Me Agreament;

not fo exerclse less cafdyto safeguard Transnet Corfldantial information than the Party
exsrcises in safeguanding its Bwn com patitive, senaitive or Cnnﬂdentral Infermation,

Confi dantial ntenflation disclosed by either Party io the other or by althar Party to any
other partyusad byduch Party In the performance of the Agreement, shall be dealtwith as
rastrlcted" @r shall be dealtwith according to any other appropriate level of confidentialty
relefart to the nature of the Information concamad, agraed betwesn the Partlas

~oRedfned and stiputatad th writing for such information [n such cases;

the Paries shall not make or permit to be made by any other parsen gubject to thalr

controf, any public statemeants or issus press releasss or discloss Confldential inform ation
with ragard to any matter related to the Agreement, unlass writtsn authortsation to do so

has firat been obtalned from the Party firat disclosing such information;

each Party shall be entitied to disclase such aspocis of Confidantal Information as may be
ne or more technically qualifled amployses or consultants of the Parly whoare

relevant to o )
he course of thair duties 1o recalve the Confidential Information for the

raguired in {
Permitted Purpose provided that the employas or consultant concarned has a legitimate

Intarast tharein, and than only to tha extent necessary for the Permitted Purpose, and is
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informead by the Party of the confidential nature of the Gonfidential Inforrnadon and the
obligations of the confidentiality to which such dizolosure I3 subject and the Party shall

snsure such employees or consulants honour such ohilgations;

sach Party shall notify the ather Parly of the name of each parson or enttyto whom aay
Confidontial nfarmation has been disclosed as sooh 45 practicable after stuch dlsclasure;

sach Party shall ensure that any person or entity to which it disclhges Conﬁdantial‘
Information shall observe and parform all of the covenants the Party haf\acegptedn the
Agrasment as if such person af eniity has signed the Agreement. The Pary disclosing the
Confidential Information shall be regponslble for any breadh of the hrovislons of the

(@

Agreamaent by the person of entity; and
each Party may by written notice to the other Party épecify which of the Party'semploynes,

officers or agents are required to sign & non-dféclosurs urtartaking.

(k)

18.2. The dities and obligations with regard to GénfldahtiaNnformation In this elauae 16 shall not

apply whera -
(a) aFarycan demonstrate that such information is already in the public domarorbecomss
avalable to the public thiough no breach of the Agrasmaent by that Party, orits Parsonnel;

or
was rightfully ima Party's possession prior 1o racalpt from tha other Pady, sepfovan bythe

(b)
first-rmentioneth P ary’s written records, without an Infringement of an obllgaton o duty of
copfidentiailty; or

¢af ba proved to have been rightfully received by & Farty from & third party without a

(e}
breaéh of a duty or obligation of confidentiality; or

(d) I8 indapandantly developad by & Party as proven by Ks written racords.

16.3. This clause 18 shalt survive termination for any reason of the Agresmant and shall ramaln in
force and effect fram the Commencameant Date of the Agreament and & {flve) years after the

tarmination of the Agreement. Upen tarmination of the Agresment, all documentation furnished

tothe Supplier by Transnet pursuantte the Agresment shall be raturned fo Transns rcluding,
witheut limitation ali corporate identty equipment including dies, hlocks, labsls, advartizing

muattar, printing matter and the like,
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TOTAL OOR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Service, 85

Should the Supplier'faif or naglect to execute the work or to deliver any porion oftha
Greement o

raguirad by the terms of the Agreement of Work Order, Transnet may cancel the A
n oftha Service, and, jn

Wark Orderin so far s.it rel ates to the unexecuted work or refacted portio
ain subjectin all respects to hese

such event, the provision of any remalning cormmitm ent shall rem

conditions.

TERM AND TERMINATION
achedulss of

18.1. The Agresment shall commenca on the Commencement Date, as speciistin the

Work Orders hersto, and shall continue subject to termination in adrordange with the provislons

of the Agrasment or otherwise in accordance with [aw or eqyity.

Transnet may terminate the Agresment without causa.by giving the Supplier 30 {thirty) days'

notlies in writing,

Elther Farty may terminate the Agrsament farthwitiiby Rotice in writing to the other Party where

the other Party has commiited a met8fal Dafaull and, whers such Default is capable of
remeady, has fallad to rem edy such Darault within 30 {thirty) days of recelving notice specifying

the Default and requiring lis gameady. ‘
Either Party may tarmipatéthaAgréement farthwith by notics in writing to the other Party when

the other Party |5 ufigbleflo payTts debts as they tall dus or commits eny act or omission which

would be an stt ohnsatyéncy in terms of the Insolvency Act, 19236 (a8 am anded), or if any

action, aflicatian or procesding fe mads with ragard to It for -

(a) ‘aydluntary arrangement of compaosition or raconstruction of s debts;
(6) ‘the pressntation of an administrative petitlon; '

(c) Its winding-up or dissoluflon;

the appolntrment of a liquidater, trustes, recaiver, adminlstrative racelver or gimilar officer;

C))
or
(8) any simllar action, application or proceading in any Jurisdiction te which it Is sublect.

Transnetmay terminate the Agreemant at any time within 2 (two) months of becoming aware of

a change of control of the Suppller by notice in writing fo the Suppller. For tha purposes of this
clause, “cantrol” means the right to direct the affairs of & company whether by ownership of

shares, membership of the poard of directors, agreament or otherwisa,
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n
18.6. Transnet maycancel any schedule hersto or Work Qrder atany time on glving the Suppliar 30

(thirty) days' notice.

CONSEQUENCE OF TERMINATION
19.1. Termination In accordance with clause 18 (TERM AND TERMINATION) shall not prajud;ca or

affect any right of action or remady which shall have accrued or shall thersafier accruade efher
Party and al! provisicns which are to survive the Agreament or impliedly do s0 shatl rom alrvin

force and in effect,
On tarmination of the Agreement or a Werk Qtder, the Supplier will imviediatelydeiver up, and

procure that ks Personnal wili immediately deliver up to Transnet, ail Delivarables amd property
belonging to Transnat (or, in the event of termination of a Wark Ordefslch as jsrelevant to
that Work Ordar) which may be in the possession of, orunderthe control of the Supplier, and

19.2.

certfy to Transret In writing that this has been doité.

Tothe extent that any of the Deliverabies and propety réferred to in sub-clause 18.2 ahova are
Ih slectronic form and contained on noi€U8tachable’storage devices, the Suppller will pravide
Transnet with unancrypted copies of the same on magnatic media and will Irretrievably destroy

19,3

and delete coples so hald.

in the event that the Agreemant Is teim inated by the Suppller under aub-clause 18,3 (TERMAND
TERMINATION), or fithe dvant that a Work Ordler is tarminated by Transnet undar sub-clause
18.6 {TERM AND TERMIMATION), Transnet will pay fo the Suppller all outstanding Fees
(apportion®d,on & proYrata basis) relating to tha work undertaken by the Supplier up unti the
date of sush terriination, Transnet will also pay the costs of any goods and materials ordsred
by the Suppliér in relatlan to the such work for which the Suppller has paid or s legally obligsd
tg pay,in which case, on deiivery of such goods or materials, the Supplier will promptly deliver

19.4.

such goods and materiala to Transnet or as it may direct.

16.5. The provislons of clauses 2 (DEFINITIONS), & (WARRANTIES), 12 (NTELLECTUAL PROPERTY
RIGHTS), 14 (LIMITATION OF LIABILITY), 18 (CONFIDENTIALITY) 19 (CONSEQUENCE OF
TERMINATION), 28 (DISPUTE RESOLUTION) and 28 {GOVERNING LAW) shall surviva tarmination

or mxpiry of tha Agresment,
19.6. Ifalther Party (the “Defaulting Party’} commits a material breach of the Agreemant and fails fo
remady such breach within 30 (thirty) Business Days of written notica tharecf, the other Party
(hereinafter the "Aggrieved Party’), shall be antitiad, in addition to any other dghts and rermedies

that it may have in tarms of the Agreemant, to terminate the Agrasmsnt forthwith without any
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z
liabillty and without prejudice to eny claims which the Aggrievad Party may have for damages

against the Defaulting Party.

18.7. Should -

(a) the Supplier effect or atternpt to effect a compromise or compasition with its creditorg;ar

(b} elther Party be proviglonally or finally liguidated or placed under Judicial managemant,

whether provistanally or finelly; or

aither Party cease or threaten to cease to carry on its normai line of biSass ar datault or
threaten to defaultin the paymant of its liabilltles generally, or cefnmitanpact or omission
which would be an act of insolvency n terms of the Insalvency@ct, 1686 (as amended);

(c)

-then the othar Party shall be entitled, but not obliged, totegminate the Agreement on written
notice, In which avent such termination shall b withalit anly liabillly and without prejudice to any

claims which either Party rray have for damagesagaiist the other,

Nefther Party may asslgn the bensfit of the Agreament of any intsrast hersunder except wifh the
herof urther, in the svent that Transnat wishes to assign ornovate he

prior written consent of the o
tha Supbller agraes that it shail not unrea sonably withhold or delayfs

Agresment i any third party]
coreant to such assignafent ar noviation and that it ehall only ba entitled to racover from Transnét
¢ navaiion.

any reasonable legal\goétd Incufred by It as & diract raault of such assignment o

FORCE MAYEURE .
hall have any claim against the other Farty arlglng from any fallurs or delay in the

Parform ahée of any obligation of efther Party under the Agreement cauged by an act of force

fafeura such as acts of God, fire, flood, war, strike, lackout, industrial dlspute, povernment
detion, laws or regulations, rlots, iorrorlem or civl disturbancas, defaults, delays or
ar othar circum stances or

discontinuance on the part of independant contractors, suppliers,
factors beyond the reasonable control of aithar Party, and to the extent that the perforrmance of

obligations of sithar Party hereunder s delayad by virtue of the sferegoing, any peariod slipulated

for any such parformance shall be reasonably extended.
Each Party will teke all reasanable steps by whatever lawful meana that are avallable, to
t to maodification ofthe

resume full performance 88 soon as practicable and will seek agreemen

relavant provislons of the Agreement in order to accommodat the naw circy
ona proposed by the other

metances caused

by the act of force majeure. If a Party falls to agres to such modificati
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Party within 80 (ninety) days of the act of foree majeure first cecurring, gither Parly may

theresfter terminale the Agreement with immediate notice.

22, EQUALITY AND DIVERSITY
221, The Supplier will not victimise, harass or discrimirate against any em ployse of aither Pardyto

the Agreemant or any applicant for employment with efther Party 1o the Agresment cue fo thet
gender, race, disability, age, religious belief, sexual orientation or part-ime status, This provisiap

applies, but is not limited to smployment, upgrading, work environment, demuatioh, trapsfer
recrutment, recrultment acivertising, termination of employment, rates of pay Grether forms of

compeansation and selection for training.

Both Partles to the Agresm ent undertake that they will net, an@ shall proeite that its armployess,

222
agents and Subcontractors will not breach any appllcabfa digerimination leglalatio and any

amendmants and re-anactments theraof,

23, NON-WAIVER
23.1. Fallure or neélect by sithar Party, at an§ time, to%enfbice any of the provisiong of the Agresment,

shall not, in any manner, be construsdigbe a walver of any of that Party's rights In that repard
and in terms of the Agreamant,

23.2. Such failure or naglech@haliagl, in any manner, affect the continued, unaitered validly ofthe
Agresrmant, or prajudice’the right of that Party to institute subsequent action, .

24, PARTIAL INVALIDITY ‘
If any preisiorrof the Agresmant shall be held to be Invalid, Ilagal or unenforcesabls, or shallbe

~ reguiretho he medified, the validity, lagallty and enforceablity of the remaining provisions ghalfnot
fe sffectadthoreby. ‘

25, DISPUTE RESOLUTION
Should any dispute of whatscevar naturs arfse between the Farties concerning the Agraament

251,
the Partles shall try to resclve the dispute by negotiation within 10 (ten) Businass Deys of glich

dispute arsing.
25.2, lithe dispute has not baen resolved by such negotiation, stther of the Partlas may refer the

dispute to AFSA and notify the other Party accordingly.
25.3. Such disputa shall be finally resolved In accordance with the rulss of AFSA by an arbifrator or

arbilrafors appointad by AFSA,
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This slause constitutes an irravocable consent by the Perties to any proceedings in tarms

25.4,
Mergof, and neither of the Parties shall be entitled to withdraw from the provisiong of this clause

of ¢claim at any such proceedin‘gs {hat it is mat bound by this clause 25,

965, This clause 25 Is severable from the rest of the Agreermaent and shall remain in effect sven Ifthe

. Agrsement is terminated for any reason.

256, This cfause 25 shall not preclude either F’arty from sesking wurgent rellsf in a coUmt of
appropriste jurladistion, where grounds for urgency exist.

'26.  ADDRESSES FORNOTICES
26.1. The Pariies to the Agreement select the physical addresses and facsimijle (“fax') numbers,

detailad In Schedule 1 harsta, as their reapecfive addrosses for gMnQ #r sanding any nofice
provided for or required in terms of the Agreement, prayidedtiat elther Party shall be entiled to
substitute such other addrass or fax numiber, as nigy bal by writtar notice to the other,

26.2. Any notice addressed to a Pariy at its physlcal ofpostal address ghall be sent by prepald
" registered post, or deliverad by hand, o sentihy fax
26.3. Any notice ghall be deemed to have bagn ghven -

(a) if postad by prepald reglstecad post, 10 (tan) days after the date of posting therecf,

(®) If hand deliverad onstha'day of delivary; or

(c) I faxed, ofl the\date ahd time of sanding of such fax, as svidenced by & fax confirmation
printdut, pravided’that such notice shall be confirmed by prepsid registared post on the
datest dispatch of such fax, or, should no postal facllities ba avaiiable on thatdate, on the

next Butlinsss Day.

27, WHAOLE'AND ONLY AGREEMENT
#7.1, The Partiss hereby conflrm that the Agreement constiiutes the whols and only agresmant
bstween thern with repard to the subfect matter of the Agreement.

272, The Parties haraby comfirm that the Agreement replaces all other agreemants which exstor

may have existed In any form whatever batwean tham, with regard to the subjact mater dealt
with [n the Agreament, including any annexires, schedules or Work Order(s) appended hereto,
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28.  AMENDMENT AND CHAMGE CONTROL
Any requirement for an amendment or change fo the Agreemant or to the Schedule of

28,1,
Requiremants or to a Work Order shall only be valid if itis in writing, signed by both Parffes and

added to the Agreement as an addendum hereto,

28.2. In the event tha Parties sannot agres upan changes, the Parties shall in good falth seek 1o
agree any proposed changes using the dispute rasolution procedures in clause 25 (DISRUTE

RESOLUTION).

28. GOVERNING LAW
The Agreament is exclusively governed by and-consfrued in accofdance with the laws of the

Republic of South Africa and s subject to the Jurisdiction of the courts @f the Republie of South

Africa.
29.1 Chnn'ga of Law: In the Agreement, unlass the Gentext otherwise requiras, references o a

statutory provision includa refarances to thét statutlry provision as from tme to tme am endad
aviended or re-snacted -and any regiiationsmade under I, provided that In the avent that the
amendmant, extenslon or re-enactment of any statutory provision or introductior of any new
statutory provision has & mateial Impact on the obligations of sither Party, the Parties wil
negotiate In good faith to,aghes such amandmants to the Agraement aa may be apprapriate in
the clrcumstanceallf, withifiNa reasonable perlod of time, the Supplier and Transnet cannot
reach agreemstt on the”nature of the changes required or on modification of Fees
Daliverables, Warrdnties, or other terms and conditiens, elther Parfy may seek to hava the
mattét determined in accordance with clause 25 (DISPUTE RESOLUTION) above.

'30. GQUNTERRARTS

THeAgraement may be slgned In any number of caunterparts, all of which taken togather shall
canstiiuts one and the same instrument. Elther Party may enter [nfo the Agresmeant by signing any

such counterpart.

0o00Q0oco
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7. NON-DISCLOSURE AGREEMENT

THIS AGREEMENT ismade at ......................c e onthe.....day of
v 2011

BETWEEN:

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

whose registered office is at 40" Floor, Carlton Centre, 150 Commissioper
Street, Johannesburg 2001, Gauteng, Republic of South Afriga

and

Whose registered | officé is at

WHEREAS

Transnet and the Company wish to exchange Information {(as defined below) and it is envisaged that
each party mayafrom tigie to time recelve Information relating to the other in respect thereof. In
consideratiomof/eseh,party making available to the other such Information, the parties jontly agree that
any dealings between them shall be subject to the terms and conditions of this Agreement which
themselves,will be subject to the parameters of the Proposal.

14
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IT IS HEREBY AGREED

interprotation

In this Agreement:-

"Agents” means directors, officers, employees, agents, professional advisers, contractors or
[=]
sub-contractors, or any Group mermber;

‘Confidential Informatlon” means any information or other data relating to onhe party (the
‘Disclosing Party™) and/or the business carried on or proposed or intended to be carried @n by
that party and which is made available for the purposes of the Proposal to the other party (the

‘Receiving Party”) or its Agents by the Disclosing Party or its Agents or recorded in agreed

minutes following oral disclosure and any other information otherwise madgsayailablé by the

Disclosing Party or its Agents to the Receiving Party or its Agents, whethér before, on or after the

date of this Agreement, and whether in writing or otherwise, including any infermation, analysis

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

(a) is publicly available at the time of its disclosuré orf\begomes publicly available (other than
as a result of disclosure by the Receiving Partyor any of its Agents confrary 1o the terms of
this Agreement); or

(b) was lawfully in the possession of the Receiving Party or its Agents (as can be
demonstrated by its written, fecords onother reasonable avidence) free of any restriction as
to its use or disclosure frioptd its being so disclosed; or

{c) follewing such disclostrte, bécomes available to the Receiving Party or its Agents (as can
be demanstrétedby its written records or other reasonable avidence) from a source other
than the DisClosing Party or its Agents, which source is not bound by any duty of
.copfidentialityowed, directly or indirectly, to the Disclosing Party in relation to such
infortn ation;

“‘Gradp” means any subsidiary, any holding company and any subsidiary of any holding

company of either party;

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

information relating to systems, operations, plans, intentions, market opportunities, know-how,

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

“Proposal” means the aggregation of Transnet's Request for Information (RFI) and Request for
Proposal (RFF),

15
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2. Confidential Information

2.1

22

23

2.4

2.5

2.6

The Receiving Party will treat and keep all Confidential Information as secret and
confidential and will not, without the Disclosing Party's written congent, directly or indirectly
cormmunicate or disclose {(whether in writing or orally or in any other manner) Confidential
Information to any other person other than in accordance with the terms of this Agreement.

The Receiving Party will only use the Confidential Information for the sole purpose of
technical and commercial discussions between the parties in relation to the Proposal or for
the subsequent performance of any contract between the parties in relation td the
Proposal.

Notwithstanding clause 2.1, the Receiving Party may disclose Confidential information:

(a) To those of its Agents who strictly need to know the Confidential Yeformation for the
sole purpose set out in clause 2.2 provided that the Receiving Party shall ensure that
such Agents are made aware prior to the disclosure of any pa’of the Confidential
Information that the same is confidential and that they owe a duty of confidence to
the Disclosing Party. The Receiving Party shall at all imes remain liable for any
actions of such Agents that would constjiiie a\bréach of this Agreamaent; or

(b)Y to the extent required by law orgthe rulesof any applicable regulatory authority,
subject to clause 2.4 below.

In the event that the Racelving Party\is required to disclose any Confidential Information in
accordance with clause 24 (ifhabove, it shall promptly notify the Disclosing Party and co-
operate with the Disclosing”Party regarding the form, nature, content and purpose of such
disclosure or any action\which the Disclosing Party may reasonably take to challenge the
validity of su€h requirament.

In the eventihatdny Confidential Information shall be copled, disclosed or used otherwise
thdn as permitted under this Agreement then, upon becoming aware of the same, without
pfejudice to any rights or remedies of the Disclosing Party, the Receiving Party shall as
soon as practicable notify the Disclosing Party of such event and if requested take such
steps (including the institution of legal proceedings) as shall be necessary to remedy (if
capable of remady) the default and/or to prevent further unauthorised copying, disclosure
or use.

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

4,

3.1

32

3.3

3.4

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

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

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

The Receiving Party shall, within seven days of receipt of a writtedn @emand from the
Disclosing Party or of its ceasing to be interested in the Proposal;

{a} Return all written Confidential Information {including allfcopies)and

{b) expunge or déstroy any Confidential Informationfrom“any computer, word processor

or other device whatsoever into which it was, copied, read or programmed by the
Receiving Party or on its behalf (includinig by anyperson
The obligations in this clause 3.3 shall ndt applytesthe extent that (but only for so long as)
it is necessary to retain copies fargthe purpose of providing information to any regulatory
authority in accordance with clause 2.3 (b) above.

The Receiving Party shall’on request supply a certificate signed by a director as to its full
compliance with the requirements of clause 3.3 (b) above.

Announcements

4.1

48

Neither \parfy will' make or permit to be made any announcement or disclosure of its
peospactivelinterast in the Proposal without the prior written consent of the other party.

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

Duration

The abligations of each party and its Agents under this Agreement shall survive the termination

of any discussions or negotiations between the parties regarding the Proposal and continue

thereafter for a period of & {five} years.

17
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6. Principal

Each party confirms that it is acting as principal and not as nominee, agent of broker for any

other person and that it will be responsible for any costs incurred by it or its advisers in

considering or pursuing the Proposal and in 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 by it, either at law or in equity, for any such threatenador

actual breach of this Agreement Including specific performance, recovery of damages or

otharwise.

-8.1

a2

9.1

9.2

9.3

9.4

95

9.6

Privacy and Data Protection

The Receiving Party undertakes to comply with South Africa's gengral privacy protection in
terms of the Bill of Rights (Section 14} in connection with this Proposal and shall procure
that its personnel shali observe the provisions of Such ‘Act (as applicable} or any
amendments and re-enactments thereof and anyraguldtions made pursuant thereto.

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 Proposal and againgt accidental loss or destruction of, or damage to such

" data held or processed by them:

General

Naither party may assigh the benefit of this Agreement or any interest hereunder except
with the pfior written consant of the other, save that Transnet may assign this Agreement
at any.time to.afy member of the Transnet Group.

Na\ faflare, or delay in exercising any right, power or privilege under this Agreement will
operate as a waiver of it, nor will any single or partial exercise of it preclude any further
exercise or the axercise of any right, power or privilege under this Agreement or otherwise.

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

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

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

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

18



IN WITNESS WHEREGF. the parties hereto have caused this Agreement to be executed by their

respective duly authorised representatives,

For and on behalf of
TRANSNET LIMITED

duly authorised thereto

For and on behalf of

duly authoriged thersto

Name: Name:
Position: Pasition:
Signature: Signature:
Date: Date:

AS WITNESS: AS WITNESS:
Name: Name:
Signature: Signature:
Date: Date:

AS WITNESS: AS WITNESS:
Name: Name:
Signature; Signature:
Date: Date:
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Suppliers Code of Conduct

Transnet aims ta achieve the best velve for money when
buying or selling goods and ohtainingservices, This, however,
must be done in an open and fair manner that supports and
drives a competitiva aconomy, Linderpinning our process
are several acts and policies that any sapplier dealing with
Transnet must understand and support.

These are:

» Tramsnet Procurement Policy- A guide for tenderers;

»» Saction 217 of the Constitution- the five pHliars
of Public PSCM {Procucement and Supply Chain
Management): fair, equitable, transparent, competitiva
and cost effective;

»» The Public Finance Management Act (PFMA);

#* The Broad Based Black Economic EmpowermentAct
(BBBEE); and

#» Tha Anti-Corruptiondct,

This code of conduct has baencompiled to'formally apprise
Transnet Suppliers of Trafisnefs expecrations regarding
behaviour and conduct &F s Tuppliers.

Prohlbitionef Beibes, Kickbacks, Unlawful
Paypvérics,and Other Corrupt Practices

Trapsnetis in the process af transforming itself into a self
sustaining State Owned Enterprise, actively competing i
the logistics industry. Our aim is to become a world class,
profitable, logisticsorganisation As sudh, curtransformation
is focused on adopting a performance culture and to adopr
behaviours that will enable this ransfarmation.

Tranenadwill nat participats is corrupt prectices. Tharefore,
K axpacts e suppllarste set in s stmilar manner.

» Tronsnet and its employees will follow the laws of this
coury andkeep accorate business recards that reflect
actual transactions with, arnd payments to, our suppliers.
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» Employees must not accept of request money
of atwthing of value, directly ar indirectly,
fromsappliers.

Employees may not recieve amything that is
wlcolated to:

= [Hegally influence their judgement or conduct
ar to influgnce the outcome of 3 sowrcng
actwity:

~Win or retainbusiness orto influence any act
or decision of any person invelved in sourcing
dedisions; gain an impraper adventage.

» There may be times when a supplier is
confronted with fraudulent or corrupt
behaviowr of Trarsnat employess. We eqgect
our suppliers to use our “Tip-offs Andpyrmous®
Hotdzie to repart these acts - 0B00A0A056

Trananst is frmly committad to fras and
competitive snterprion

s» Supptiers are ‘Bepecied to comply with all
applicablé” laws. and“regulatiors regacding
far competitiondhd antitrest practices

» Jfanspet dems not engage nomvalue adding
agents aor representatives solely for the
purpose of increasing BBBEE spend [fromting)

Trananet's relationship with supplisre mquires
us to dewly defise requirerments, te axchuage
information and share mutusl banefits.

»+ Generally, suppliers have their own business
standards andragulations. Although Transnet
cannot control the actions of cur suppliers,
we will not tolerate any iflegal activities,
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These include, but are not Bmitad to:

~Misrepresentation of their product {origin
of mamwufacture, specifications, intellectual
property rights, etc)

= Collusior

~Fatluore to disclose accurate information
required during the spurcing activity {mwnership
financial situation, BBOEE status, etc.);

= Corrupt activities histed above; and harassment,
intimidation or other aggressiva actions towards
Transnet employees,

»» Supphers must be svaluated and approved before
any materials, companents, products or 5ervices
are purchased From them. Rigorous due diligence
must be conducted and the supplier is expected
to participate in an honest and straight forward
manner,

» Suppliecsmustrecordandreportfactsacturately,
honestly and ohjectively. Financlaltecordsumdse
be accurate inall material respBets,

Conflict of Interest

A conflict of inferest Sriges when personal interests
or activities thfilence {or appaar to influence} the
abilitysH8) act msthe best interests of JTransnet.
Exampledare:

»» Dlotreg business with Family mambers.
% Having a financialinterest in anothar company in
our industry.

Show thatyou support good buainass practics by logging onte
wWinw. trananet-suppliers.net and comeleting the form.

Tl vl adbarws 413t conifiom that yeaimws reiosieed, sod sgres-te, tha terma end conditions et ool v s Supplacs Covle of Candhct,

TIP-OFF5

Tel No: Fax No:
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