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DEFINITIONS
The following definitions shall apply :
Authorised Person. A person whether an employee of Transnet or not, who has been specially
authorised to undertake specific duties in terms of Spoornet's publication SAFETY
INSTRUCTIONS: HIGH-VOLTAGE ELECTRICAL EQUIPMENT, and who holds a certificate or
letter of authority to that effect.
Barrier. Any device designed to resfrict access to "live" high-voltage electrical equipment.
Bond. A short conductor installed to provide electrical continuity.
Contractor. Any person or organisation appointed by Transnet to carry out work on its behalf.
Dead. Isolated and earthed. \\

The person appointed in writing by the r ible Electrical

Engineer in Transnet as the person who shall be consulted by the Contractor i all electrical
matters to ensure that adequate safely precautions are taken by the Contra

Executive Officer. The person appointed by Transnet from time to ti
act according to the rights and powers held by and cbligation
Contract.

ecutive Officer to
upon him in terms of the
High-Voltage. A vecltage normally exceeding 1 000 volts.

Live. A conductor is said to be "live" when it is tentiab different from that of the earth or any
other conductor of the system of which it forms a

y or the tools he is using or any equipment he is
#d high-voltage electrical equipment.

Near. To be in such a position that a persa
handling may come within 3 metres exp

Qccupation. An authorisation

conditions on, over under or.

rant Transnet for work to be carried out under specified
nt to railway lines.

upation during an interval between successive trains.

n or juristic person appointed by Transnet from time to time as the
inister the Contract according to the powers and rights held by and
him in terms of the Contract.

ative. The responsible person in charge, appointed by a contractor, who
jehne specrf iC tranmng {and holds a certificate} to supervise staff under his control to work
der or adjacent to railway lines and in the vicinity of high-voltage electrical equipment.

) el. The person or juristic person appointed by Transnet from time to time as the
Technlcal Officer, to administer the Contraclor's performance and execution of the Works
according to the powers and rights held by and obligations placed upon the Technical Officer in
terms of the Contract.

Total Occupation. An occupation for a period when trains are not to traverse the section of line
covered by the occupation.

Work on. Work undertaken on or so close to the equipment that the specified working clearances
to the live equipment cannot be maintained.

Work Permit. A combined written application and authority to proceed with work on or near dead
electrical equipment.
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BART A - GENERAL SPECIFICATION
2 AUTHORITY OF OFFICERS OF TRANSNFT
2.1 The Contractor shall co-operate with the officers of Transnet and shall comply with all instructions

issued and restrictions imposed with respect to the Works which bear on the existence and
operation of Transnef's railway lines and high-voltage equipment.

22 Without limiting the generality of the provisions of 2.1, any duly authorised representalive of
Transnet, having identified himself, may stop the work if, in his opinion, the safe passage of trains
or the safety of Transnet assets or any person is affected. CONSIDERATIONS OF SAFETY
SHALL TAKE PRECEDENCE OVER ALL OTHER CONSIDERATIONS.

3. CONTRACTOR'S REPRESENTATIVES N
a1 The Contractor shall nominate Responsible Representalives of whom at one shall be

available at any hour for call-out in cases of emergency. The Contractor shall providethe Technical
Officer with the names, addresses and telephone numbers of the repres

le Representative is
is obligations in respect

3.2 The Contractor guarantees that he has satisfied himself that t
fully conversant with this specification and that he shall comp

thereof.

4.

4.1 Work to be done during total occupation or duri occupation between trains or under a work
permit shall be done in a manner decide chnical Officer and at limes to suit Transnet

requirements.

4.2 The Contractor shall organise the W@ manner, which will minimise the number and duration
of occupations and work permitsirequiréds

43 Transnet will not be i
failure to complete

r'anyfinancial or other loss suffered by the Contractor arising from his
k Seheduled during the period of an occupation or work permit.

4.4 The Contractor % it to the Technical Officer, in writing, requests for occupations or work
permits t erywith? details of the work to be undertaken, at least 14 days before they are

’ t does not undertake to grant an occupalion or work permit for any particular
ration.

4.5 eserves the right to cancel any occupation or work permit at any time before or during
helperiod of occupation or work permit. If, due to cancellation or change in date or time, the
\\ Contractor is not permitted to start work under conditions of total occupation or work permit at the

time arranged, all costs caused by the cancellation shall be born by the Conlractor except as
provided for in clauses 4.6 to 4.8.

46 When the Contractor is notified less than 2 hours before the scheduled starting time that the
occupation or work permit is cancelled, he may claim reimbursement of his direct financial losses
caused by the loss of working lime up to the time his labour and plant are employed on other work,
but not exceeding the period of ihe cancelled occupation or work permit.

4.7 When the Contractor is notified less than 2 hours before the schedule starting time, or during an
occupation or work permit, that the duration of the occupation or work permit is reduced, he may
claim reimbursement of his direct financial losses caused by the loss of working time due to the
reduced duration of the occupation or work permit.

4.8 Reimbursement the Contractor for any loss of working time in terms of 4.6 and 4.7, shall be subject
to his claims being submitted within 14 days of the event with full details of labour and plant
involved, and provided that the Technical Officer certifies that no other work on which the labour
and plant could be employed was immediately available.

4.9 Before starting any work for which an occupation has been arranged, the Contractor shall obtain
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from the Technical Officer written confirmation of the date, time and duration of the occupation.

Before starting any work for which a work permit has been arranged, the Responsible
Representative shall read and sign portion C of form No. T.1276 signifying that he is aware of the
limits within which work may be undertaken. After the work for which the permit was granted has
been completed, or when the work permit is due to be terminated, or if the permit is cancelled after
the start, the same person who signed portion C shall sign portion D of the T.1276 form, thereby
acknowledging that he is aware that the electrical equipment is to be made "live". The Contractor
shall advise all his workmen accordingly.

SPEED RESTRICTIONS AND PROTECTION

When speed restrictions are imposed by Transnet because of the Contractor's activities, the
Contractor shall organise and carry out his work so as to permit the removal of the restrictions as
soon as possible. “\

When the Technical Officer considers protection to be necessary the Con shall, unless
otherwise agreed, provide all protection including flagmen, other personngl and all ‘&quipment for
the protection of Transnet's and the Contractor's personnel and asset Wc and including
trains. Transnet will provide fraining free of charge of the Contractor! n other personnel
performing protection duties. The Contractor shall consult with t icer, whenever he
considers that protection will be necessary, taking into minimum permmissible
clearances set out in appendixes 1 to 4.

The Contractor shall appoint a Responsible Represeritative to receive and transmit any instruction,
which may be given by Transnet personnel providi otection.

The provision of clause 25 of the E5, GDConditions of Contract, or clause 23 of the E.5
(MW}, General Conditions of Contragt for Maintenance Works, shall apply to the use of existing
roads on Transnet's property.

Cl EARANCES

No temporary
1o 4.

@cmach on the appropriate minimum clearances set out in Appendixes

or shall not stack any material closer than 3 m from the centre line of any railway line
ior approval of the Technical Officer.

Unless otherwise approved by the Technical Officer any excavation adjacent to a railway line shall
not encroach on the hatched area shown in Figure 1.

The Contractor shall provide at his own cost any shoring, dewatering or drainage of any excavation
unless otherwise stipulated elsewhere in the Contract.
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9.3 Where required by the Technical Officer, drawings of shoring for any excavation under or adjacent
to a railway line shall be submitted and permission to proceed obtained, before the excavation is
commenced.

9.4 The Contractor shall prevent ingress of water to the excavation but where water does enter, he
shall dispose of it as directed by the Technical Officer.

9.5 The Contractor shall not block, obstruct or damage any existing drains either above or below
ground level unless he has made adequate prior arrangements to deal with drainage.

10. EALSEWORK FOR STRUCTURES

10.1  Drawings of falsework for the construction of any structure over, under or adjacent to any railway
line shall be submitted to the Technical Officer and his permission to proceed obtained before the
falsework is erected. Each drawing shall be given a title and a distinguishing numbes&nd shall be
signed by a registered professional engineer certifying that he has checked thelldesign of the
falsework and that the drawings are correct and in accordance with the design.

W shall submit to
i certifying that he

drawings. Titles and
permission given by the
onsible for the safety and

10.2  After the falsework has been erected and before any load is applied, the
the Technical Officer a certificate signed by a registered professio
has checked the falsework and that it has been erected in accordan
numbers of the drawings shall be stated in the certificate. No
Technical Officer to proceed, the Contractor shall be entire
adequacy of the falsework.

11. BILING

1.1 The Technical Officer will specify the cond S Eer which piles may be installed on Transnet
property.
12. Q

121  No pegs or stakes shall be or any excavation made before the Coniractor has established
that there are no under: s, which may be damaged thereby.

immediately to the Technical Officer, or to the official in charge at
e traffic controller in the case of centralised traffic control.

122  Any damage sh

the nearesw
13.

13.1 rovigighs of clause 23 of the E.5, General Conditions of Contract or clause 21 of the E.5
Beneral Conditions of Contract for Maintenance Work, shall apply to all blasting operations
2rtaken in terms of the Confract.
.

3.2 S The Contractor shall provide proof that he has complied with the provisions of clauses 10.17.1 to
10.17.4 of the Explosives Regulations (Act 26 of 1956 as amended).

13.3  Blasting within S00m of a railway line will only be permitted during intervals between trains. A
person appointed by the Technical Officer, assisted by flagmen with the necessary protective
equipment, will be in communication with the controlling railway station.

Only this person will be authorised to give the Confractor permission to blast, and the Contractor
shall obey his instructions implicitly regarding the time during which blasting may take place.

134  The flagmen described in 13.3, where provided by Transnet, are for the protection of trains and
Transnet property only, and their presence does not relieve the Contractor in any manner of his

responsibilities in terms of Explosives Act or Regulations, or any obligation in terms of this
Contract.

13.5  The person described in 13.3 will record in a book provided and retained by Transnet the dates and
times -

(i) when each request is made by him to the controliing station for permission to blast;

(ii} when blasting may take place;
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when blasting actually takes place; and

when he advises the controlling station that the line is safe for the passage of trains.
Before each blast the Contractor shall record in the same book, the details of the blast to be
carried out. The person appointed by the Technical Officer and the person who will do the
blasting shall both sign the book whenever an entry described in 13.5 is made.
The terms of clause 27 hereof shall be strictly adhered to.

RAIL TROLLEYS

The use of rail trolleys or trestle trolleys on a railway line for working on high voltage equipment
will be permitted only if approved by the Technical Officer and under the conditions?tipulated by
him.

otherwise agreed, be borne by the Contractor, excluding the cos any train protection

All costs in connection with such trolley working requested by the Conlractor€ghall, unless
services normally provided free of charge by Transnet.

SIGNAIL TRACK CIRCIUITS

Where signal track circuits are installed, the Contractorfshall erfSUre that no material capable of
conducling an electrical current makes contact be ails of a railway lineflines.

No signal connections on track-circuited track Il be severed without the Technical Officer’s

knowledge and consent.

If any trains are delayed by the Co&tor and the Technical Officer is satisfied that the delay

was avoidable, a penal imposed on the Contractor of RS 000 per hour or part thereof
for the period of delay,ige e of the number of frains delayed.




17.

171

17.2

17.3

17.4

17.5

17.6

17.7

17.8

18.

19.

19.1

8 E7/1(July 1998)

ELECTRICAL EQUIPMENT

GENFRAL

This specification is based on the contents of Spoornet's publicaton SAFETY
INSTRUCTIONS, HIGH-VOLTAGE ELECTRICAL EQUIPMENT, as amended, a copy of which
will be made available on loan to the Conlractor for the duration of the contract. These
instructions apply to all work near live high-voltage equipment maintained and/or operated by
Transnet, and the onus rests on the Contractor to ensure that he obtains a copy.

The Contractor's attention is drawn in particular to the contents of Part |, Sections 1 and 2 of the
Safety Instructions : High-Voltage Electrical Equipment.

The Safety Instructions : High-Voltage Electrical Equipment cover the minifium safety
precautions which must be taken to ensure safe working on or near high-vdltage electrical
equipment, and must be observed at all times. Should additional s easures be

considered necessary because of peculiar local conditions, these may be orderedVy and at the

discretion of the Electrical Officer (Contracts).
This specification must be read in conjunction with and not _imsli Safety Instructions :

High-Voltage Electrical Equipment.

The Contractor shall obtain the approval of the Eiectrigal Offi ntracts) before any work is
done which causes or could cause any portion of n's body or the tools he is using or any

equipment he is handling, to come within 3 m?f anylive high-voltage equipment.
i

The Conlractor shall regard all high-volt'

Safety precautions taken or barriefs er all comply wilh the requirements of the Electrical
Cfficer (Contracts), and shall be roved by him before the work to be protected is undertaken
by the Contractor. The Contractor siall, unless otherwise agreed, bear the cost of the provision
of the barriers and other precaulions required, including the attendance of Transnet staff
where this is neces

ent as live unless a work permit is in force.

No barrier s m unless authorised by the Electrical Officer (Contracts).

any work is carried out or measurements are taken on any part of a building, fixed
r earthworks of any kind above ground level situated within 3 metres of live high-

equipment, the Electrical Officer (Contracts) shall be consulted to ascertain the
nditions under which the work may be carried out.

No barrier erected to comply with the requirements of the Electrical Officer (Contracts) shall be
used as temporary staging or shuttering for any part of the Works.

The shuttering for bridge piers, abutments, retaining walls or parapets adjacent to or over any
track may be permitted to serve as a barrier, provided that it extends at least 2,5 metres above
any working level in the case of piers, abutments and retaining walls and 1,5 metres above any
working level in the case of parapets.

UNLOADING

No person shall stand, climb or work whilst on any platform, surface or foothold higher than the
normal unrestricted places of access, namely -

(i} the floor level of trucks;

(i) external walkways on diesel, steam and electric locomotives, steam heat vans, etc. and
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(i) walkways between coaches and locomotives.

When in these positions, no person may raise his hands or any equipment or material he is
handling above his head.

In cases where the Contractor operates his own rail mounted equipment, he shall arrange for
the walkways on this plant to be inspected by the Electrical Officer (Contracts) and approved,
before commencement of work.

The handling of long lengths of material such as metal pipes, reinforcing bars, etc should be
avoided, but if essential they shall be handled as nearly as possible in a horizontal position
below head height.

The Responsible Representative shall warn all persons under his control of the danger of being
near live high-voltage equipment, and shall ensure that the warning is fully undersw.

Where the conditions in 19.1 to 19.3 cannot be observed the Electrical Offi ntracts), shall
be notified. He will arrange for suitable Safety measures to be taken, The El€glrical Officer
(Contracts), may in his discretion and in appropriate circumstan ange for a suitable
employee of the Contractor to be specially trained by Spoo ts costs, as an
Authorised Person to work closer than 3 metres from live overhea tors and under such
conditions as may be imposed by the Senior responsible Elef ineer in Transnet.

LUSE OF EQUIPMENT

Measuring Tapes and Devices

Measuring tapes may be used near li g age equipment provided that no part of any
tape or a person’s body comes within 3 , of the live equipment.

In windy conditions the distance %ncreased to ensure that if the tape should fall it will not
be blown nearer than 3 metrés fro ive high-voltage equipment.

r than 2 metres such as survey staves and rods may be used if
material and approved by the responsible Electrical Engineer in
s must not be used within 3 metres of live high-voltage equipment in

these are of nol

Transnet, but
rainy or wet iti

of the Electrical Officer {Coniracts) shall be requested when measurements
its defined in 20.1.1 to 20.1.3 are required.

strictions described in 20.1.1 to 20.1.3 do not apply on a bridge deck between permanent
rapets nor in other situations where a barrier effectively prevents contact with the live high-
voltage equipment.

Portable Ladders

Any type of portable ladder longer then 2 metres may only be used near live high-voltage
equipment under the direct supervision of the Responsible Representative. He shall ensure that
the ladder is always used in such a manner that the distance from the base of the ladder to any
live high-voltage equipment is greater than the fully extended length of the ladder plus 3 metres.
Where these conditions cannot be observed, the Electrical Officer (Contracts) shall be advised,
and he will arrange for suitable safety measures to be taken,
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CARRYING AND HANDLING MATERIAL AND EQUIPMENT

Pipes, scaffolding, iron sheets, reinforcing bars and other material, which exceeds 2 melres in
length, shall be carried completely below head height near live high-voltage equipment. For
maximum safety two or more persons so as to maintain it as nearly as possible in a horizontal
position should carry such material. The utmost care must be take to ensure that no part of the
material comes within 3 metres of any live high-voltage equipment.

Long lengths of wire or cable shall never be run out in conditions where a part of a wire or cable
can come within 3 metres of any live high-voltage equipment unless the Electrical Officer
(Contracts) has been advised and has approved appropriate safety precautions.

The presence of overhead power lines shall always be taken account of especially when
communications lines or cables or aerial cables, stay wires, etc. are being erected above
ground level. \‘y

IREES ETC
A pole may be handled for the purpose of erection or remova rMage equipment

under the following conditions:

(i)

(ii)

If the distance between the point at which the pole is % rected or removed and the
nearest live high-voltage equipment is more thanthe lengtf of the pole plus 3 metres, the
work shall be supervised by the Responsibl sentative.

the length of the pole plus 3 metres, the

ted to arrange for an Authorised Person to
supervise the work and to ensure pole is earthed where possible. The pole shall
be kept in contact with the point of ere€lion, and adequate precautions shall be taken to
prevent contact with live highevoltage equipment.

If the distance described in (i) is less

Electrical Officer {Contracts) shall &

The coslt of supervision Authorised Person and the provision of earthing shall, unless
otherwise agreed, by'the Contractor.

, etc.

The provisio % uses 22.1 and 22.2 shall also apply to the erection or removal of columns,

shall be used in the form of a jet if it can make contact with any live high-voltage
ent or with any person working on such equipment.

"Construction plant” entails all types of plant including cranes, piling frames, boring machines,
excavators, draglines, dewatering equipment and road vehicles with or without lifting equipment.

When work is being undertaken in such a position that it is possible for construction plant or its
load to come within 3 metres of live high-voltage equipment, the Electrical Officer (Contracts)
shall be consulted. He will arrange for an Authorised Person to supervise the work and to
ensure that the plant is adequately earthed. The Electrical Officer (Contracts) will decide
whether further safety measures are necessary.

The cost of any supervision by an Authorised Person and the provision of earthing shall, unless
otherwise agreed, be borne by the Contractor.

When loads are handled by cranes, non-metallic rope hand lines shall be used, affixed to such
loads so as to prevent their swinging and coming within 3 metres of live high-voltage equipment.

Clauses 24.1 to 24.4 shall apply mutatis mutandis to the use of maintenance machines of any
nature.
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25,

251 If the Responsible Representative finds that the work cannot be done in safety with the high-
voltage electrical equipment live, he shall consult the Electrical Officer (Contracts) who will
decide on the action to be taken.

252 If a work permit is issued the Responsible Representative shall -
(i) before commencement of work ensure that the limits within which work may be carried out
have been explained to him by the Authorised Person who issued the permit to him, and
that he fully understands these limits.

(i) sign portion C of the permit before commencement of work;

(i) explain to all persons under his control the limits within which work may be ca\ﬂied out, and
ensure that they fully understand these limits;

(iv) care for the safety of all persons under his control whilst work is in %ress; d

{v) withdraw all personnel under his control from the equipm n etion of the work

before he signs portion D of the work permit.
26. O

26.1 DANGEROUS CONDITIONS CAN BE CREA Y REMOVING OR SEVERING ANY
BOND.

and joinls, at which fishplates are removed
dlly lethal. The rails on either side of an air gap
ot be touched simultaneously until rendered safe by

26.2 Broken rails with an air gap between
under "broken bond" conditions, a
belween rail ends on electrified lides sha
Transnet personnel.

26.3 The Contractor shall no any permanent bonds between rails or between rails and any
slructure. He shall { hnical Officer at least 7 days written notice when removal of

264 No work o N which involves interference with the traction return rail circuit either by

cuttin emoving the rails, or by removal of bonds shall be done unless the Electrical Officer

(Contracts consulted. He will take such precautions as may be necessary to ensure
ty of the relurn circuit before permitting the work to be commenced.

27.
@7. The Contractor shall obtain the permission of the Electrical Officer (Contracts) before biasting,
and shall give at least 14 days notice of his intention to blast.
27.2 No blasting shall be done in the vicinity of electrified lines unless a member of Transnet's
electrical personnel is present.
27.3 The terms of clause 13 hereof shall be strictly adhered to.
28. 5

TRANSNET

Where the work is undertaken on or near high-voltage electrical equipment which is not
maintained and/or operated by Transnet, the Occupational Health and Safety Act No. 85 of
1983, and Regulations and Instructions, or the Mines Health and Safety Act {Act 28 of 1996),
shall apply.

Such equipment includes: -

(i) Eskom and municipal equipment;

(i) the Contractor's own power supplies; and
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(iii) electrical equipment being installed but not yet taken over from the Contractor.
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100.1

SECTION 1
DEFINITIONS AND GENERAL

DEFINITIONS

In these instructions, unless inconsistent with the contexi, the following definitions and
meanings will apply:

Personnel definitions

Definibion ol personnel designations used in thesa instructions. (Other designations

used in these instuctions and not included hereunder shall have the meaning
assigned to them in the Transoel Industnal Council Firsl Main Agreement).

"authonsed person” - a person, whether an empioyae of Spoomet or not. who has
been spedially authonsed to underake specific dubies in terms of theee instructions
and who holds a certificate or letter of authority to that effect,

“Control” - the pamson appointed and responsible for co-ordinating the cparation of all
slectrical squipmemd placed under his jurisdiction,

“edecinical engineering officer’ - any officer wha is an electrical engineer or al leasl a
senior engineerng technician (glectrical).

"edocincal officer in charge” - the slecincal suparvisor authoriss
Instructions and responsible lor the equipment and the pers

“elactrician” - an employee who is, or was graded as an ele who has had
sufficient training in electric light and power work, bul nece high-vottage
equipment, to appreciate tha dangers of working o ance ro ve” high-voltage
equipment.

“electrical hiter (electnc motive power)” -
electrical itter (electric motive power) a

work, but nol necessarity on high-voliag

warkirg to dearance from Tive® high#¥oitage

"Emergency Control "« the person \authonsed by the responsible electncal engineer to
B a spgcified section when all normal means af

*Cont ave faled.

clusivaly employed by Spoomnel or Metmorgil and who ©

oyee Who ts, or was graded as an
had sufficient training in electncal
. lo appreciate the dangars of
pment.

the petson appointed for the pumpase of conducting such
in temms of these inslructions.

Page 1



“resportsible person in charge” - any respansible person {authorised or unauthorised)
directly in charge of work and constantly present during operations.

‘.r%ﬁhnr:emf amployss” - a person who is trained to parom technical work and is famdiar
w scope of gg authority,

General definitions

‘access way” - thal portion of the ground, any floor, passage, stairway or other
recagrised fxed foothold, afftording approach to high-vottage electrical equipment, and
on which it ig intended that a person shall walk or stand while such electrical equipmer
Is “live",

"sir break swiich/isolator” - & switch or isolator, the contacts of which make and break
in alr, and for the purpose of these instructicns includes the pantographs of eleciric
locomotives and motor coaches.

“authonsed entry” - entry to buildings and enclosures housing elecirical aquipment as
permitted by these instructions or as specially authorised by the senlor_msponsbie
ical enainear

“bameor” - any device designed o restrict access to and prevent jnadvertenl contac)
with exposed "iive” high-voltage electrical equipment.

"bond” - a shorl conductor Installed to provide elecirical continuity,

“booster fransformar” - a device to induce into the retum conductors provided, virtually
the whole of the traction retum cument, In order fo reduce to a mi
interference with communicaton circuits due to leakage of traction retum ¢
the traction retum rail (o earth.

“cable” - g length of single insulated conductor (solid or stranded
conductors, each provided with s own insulation, which al
insulated conductor or conduclors may or may nol be
mechanical andfor insulating protective covering.

‘catonary wina" - the wire from which the contaci is suspéfided by means of
rs.

‘chamber® - a waled enclosure with or
instafled.

ich electrical equipment is

‘clearanca” - the shortest dista any two points as defined in the

instructions.

“closed™ - the state of a swi liow the conduction of electric curment.
*conductor” - any or specifically provided for the purpose of
conducting an

“comtact wirg" ire with which the pantograph or cumrent collector Is designed to
make comact.

height of the underside of the contact wire above i level.

- The_Petronel, Porinet, South Alfican Airways and Metraralf business
ard the Transwerk business unil according to Transnet's organisational

Page 2



Annexure 6.1

GRAPHIC ILLUSTRATION OF WORKING NEAR EXPOSED “UVE"
HIGH-VOLTAGE EQUIPMENT

4

|

GRAPHIC ILLUSTRATION OF WORKING TO CLEARANCE FROM
EXPOSED "LIVE" HIGH-VOLTAGE EQUIPMENT E

et

DIMENSION
AS PER TABLE IN
CLAUSE 60

Page 47
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1. GENERAL
All tenders and subsequent contracts and orders shall be subject to the following procedures as
laid down by Transnet Limited (hereinafter referred to as “Transnet”’) and are to be strictly
adhered to by any person or enterprise or company responding to this tender (hereinafter
referred to as “Respondents” or the “Respondent).

2, LODGING OF TENDER
2.1 Tenders shall be lodged with Transnet no later than the closing date and time specified for

the receipt thereof, in accordance with the directions issued with tender documents.

2.2 Tenders shall be transmitted in a sealed envelope and placed in the Tender Box at a venue
stipulated in the Request for Tender (RFT) or Request for Proposal (RFP) or Reguest for
Quotation (RFQ) (collectively “Tender Documents”), with the tender qumber and subject

endorsed on the left hand bottom corner of the envelope.

3. USE OF TENDER FORMS
Where special forms are issued by Transnet for the submission of tenders, Respondents are
required to submit their tenders by completion of the*appropriate sections on such official forms
and not on office stationery bearing their own spegialfConditions of tender; non-compliance with

this conditions may result in the rejection of a tender.

4, THE RAISING OF A CHARGE FOR PLANS,/SPECIFICATIONS AND TENDER FORMS
4.1 A non-refundable charge fitay be raised for Tender Documents, depending on the nature,

magnitude and valugfof teéghnical information supplied.

4.2 If any of the drawings and specifications referred to in Tender Documents are the official
publications of\recagnised standardising bodies, copies of such drawings and specifications

shall b€ acquited by Respondents at their own expense.

5. DEFAULTS'BY RESPONDENTS

5.1)) Ifthe Respondent, after it has been notified of the acceptance of its tender/quotation fails to:

(a) enterinto a formal contract when called upon to do so in terms of clause 13 (Contract

Documents), within such period as Transnet may specify; or
(b) accept an order in terms of the tender or quotation; or

() when called upon to do so, furnish satisfactory security of the fulfiment of the
contract in terms of clause 14 (Securities);

Transnet may, in any such case, without prejudice to any other legal remedy which it may

have, proceed to accept any other tender or quotation or, if it is necessary to do so, call for
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5.2

53

5.4

tenders or quotations afresh, and may recover from the defaulting Respondent any

additional expense incurred by it in calling for new offers or in accepting a higher offer.

If any Respondent, who has submitted a tender or quotation, concluded a contract with
Transnet (hereinafter referred to as “the Supplier”), or in the capacity of agent or
subcontractor has been associated with such tender or contract -

(a) has withdrawn such tender/quotation after the advertised date and hour for the

receipt of tenders; or

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

(c) has carried out any contract resulting from such tender or quotatioh in an

unsatisfactory manner or has breached any condition of such contgact; or

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

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

government department or towards any puplig,bodyy,.company or person; or

()  has made any incorrect statement inthe affidavit or certificate referred to in clause 11
(Formal Notification Regarding Name of|Successful Respondent) and is unable to

prove to the satisfaction of Transnet, that
(i) it made the statement in"geéd faith honestly believing it to be correct; and

(i)  before making'suchistatement, it took all reasonable steps to satisfy itself of its
correetness; or

(g) caused\\Transnel” damage, or to incur costs in order to meet the Supplier's
requirements which could not be recovered from the Supplier;

then‘at€nder from any such Respondent shall be disqualified and the person, enterprise
orgcompany (including any directors) shall, subject to clause 5.3 below, be disqualified

frem tendering for any Transnet business.

Any person or enterprise or company against whom a decision has been given under the
provisions of sub-clauses 5.2(b), 5.2(d) or 5.2(e) above, may make representations to the
Chief Operating Officer of Transnet Group, whose decision shall be final.

Any disqualification imposed upon any person or enterprise or company, unless Transnet
determines otherwise, shall apply to any other enterprise under the same or different names
of disqualified persons or enterprise or company (or associates thereof) and shall for
avoidance of doubt also be applied to any agent or employee of the person or enterprise or

company concerned.
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Transnet General Tender Conditions - Services Page 4 of 10
Form CSS5 - 2009

6. CURRENCY
Prices or fees must be quoted in the currency of the Republic of South Africa in respect of local
Services. Prices or fees in any other currency may be rejected by Transnet save where such
price is quoted by a foreign Respondent.

7. EXCHANGE AND REMITTANCE
The Respondent should note that where the whole or a portion of the contract or order value is
to be remitted overseas, Transnet shall, if requested to do so by the Supplier, effect payment
overseas directly to the foreign principal or service provider of such percentage of the contract
or order value as may be stipulated by the Respondent in its Tender Documents ghd any
variation in the amount to be so paid, which may arise as a result of fluctuations in the rate of
exchange involved, will be for the account of the Supplier.

7.1 The Respondent who desires to avail itself of the aforementioned facilityymust af’the time of
tendering furnish the information called for in the clause "Exchaage and Remittance" of the
Tender Documents and also furnish full details of the principals jor service providers to
whom payment is to be made.

7.2 The Supplier shall at its own cost obtain forwar@®exchange cover on foreign currency to
protect itself against any currency rate fluctuatiefi risks for the duration of any resulting
contract or order. Transnet will NOT accept any fluctuations in the rate of exchange at the

time when payments are made.

Transnet will not recognise any claim fomadjustment of the order and/or contract price under
clause 7.2 above, if the increasein price arises after the date on which the Services were to be
delivered, as set out ingthe order and/or contract, or any subsequent agreement between the
parties.

8. ACCEPTANCEOF TENDER OR QUOTATION
8.1 Transmet does not bind itself to accept the lowest or any tender or quotation nor will it give
any-reasons for the rejection of a tender or quotation. Transnet reserves the right to accept
any tender in whole or in part.

8.2, Upon the acceptance of a tender or quotation by Transnet, the parties shall be bound by
these General Tender Conditions and the Standard Terms and Conditions of Contract
(Form US7 - Services).

8.3 Where the acceptance by Transnet of the Respondent’s offer/bid is delivered by letter, the
South African Post Office shall be regarded as the agent of Transnet and delivery of such
notice of acceptance to the South African Post Office shall be considered as delivery to the
Respondent.
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10.

1.

12.

8.4 Where the Respondent has been informed by Transnet per facsimile message of the

acceptance of its tender or quotation, the acknowledgement of receipt transmitted by its
facsimile machine shall be regarded as proof of delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a
tender/quotation. The domicilium citandi et executandi shall be a place in the Republic of South
Africa to be specified by the Respondent in its tender/quotation at which all legal documents
may be served on the Respondent who shall agree to submit to the jurisdiction of the courts of
the Republic of South Africa. A foreign Respondent shall, therefore, state in its tender/quetation
the name of its accredited agent in the Republic of South Africa who is empowered t@ sign any
contract which may be entered into in the event of its tender/quotation being accepted and to

act on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the direétors sshall be stated in the
tender/quotation. If the Respondent is a close corporatien,.the full names of the members shall
be stated in the tender/quotation. If the Respondeht is)a partnership or an individual trading
under a trade name, the full names of the pastfiéns ok of such individual, as the case may be,

shall be furnished.

FORMAL NOTIFICATION REGARDING\NAME OF SUCCESSFUL RESPONDENT

In the case of tenders subniitted to the Secretary of a Divisional Acquisition Council,
unsuccessful Respondeyits wilhhe formally notified of the names of successful Respondent(s)
as soon as possible, aftef theyclosing date for receipt of the tender in question. In the case of
tenders or quotations “submitted to Transnet Acquisition Council, unsuccessful Respondents

shall, upopfapplication, be furnished with similar information.

UNAUTHORISED COMMUNICATION ABOUT TENDERS

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

occurred, may be disqualified.
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13.

14.

15:

16.

CONTRACT DOCUMENTS

The contract documents will comprise these General Tender Conditions and the Standard
Terms and Conditions of Contract (Form US7 - Services) which will constitute the contract
between the parties upon receipt by the Respondent of Transnet'’s letter of acceptance / intent,
subject to all additional amendments and/or special conditions thereto as agreed to by the
parties.

SECURITIES
14.1 The successful Respondent, when called upon to do so, shall provide security to the
satisfaction of Transnet for the due fulfilment of a contract or order. Such security,$hall be
in the form of a deed of suretyship furnished by an approved bank, building society,
insurance or guarantee corporation carrying on business in South Africa.

14.2 The security may be applied in whole or part at the discretion of Transnet tovmake good any
loss or damage which Transnet may incur in consequence ofsa,breach™of the contract or
any part thereof.

14.3 Such security, if required, shall be an amount whichl will be stipulated in the Tender

Documents.

14.4 For the purpose of clause 14.1 above, Transpet@ill supply "Deed of Suretyship" forms to
the successful Respondent for completion and no guarantee in any other form will be
accepted. Copies of such forms{will be Stpplied to Respondents on request. For this
purpose "Deed of Suretyship"formsWwillsbe provided which shall be completed and returned
to Transnet or a designatedwefficial by the successful Respondent within 30 (thirty) days
from the date of the'lettergf, acceptance. No payment will be made until the forms, duly
completed, are‘deliv€redgto Transnet. Failure to return the Deed of Suretyship within the
prescribed time shall, Save where prior extension has been granted, entitle Transnet without
noticeto the Supplier to cancel the contract with immediate effect.

14.5 JAdditional£osts incurred by Transnet necessitated by reason of default on the part of the

Supplier in relation to the conditions of this clause 14 will be for the account of the Supplier.

RRICES SUBJECT TO CONFIRMATION

15.1 A tender or quotation with prices which are subject to confirmation will not be considered.

15.2 Tenders where firm prices are quoted for the duration of any resulting order and/or contract

will receive precedence over prices which are subject to adjustment.

DELETION OF SERVICES EXCLUDED FROM OFFER/BID
The Respondent must delete Services for which it has not tendered or for which the price or fee

has been included elsewhere in the tender.

Respondent’s Signature Date & Company Stamp
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17.

18.

19.

20.

ALTERATIONS MADE BY THE RESPONDENT TO TENDERED PRICES

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

VALUE-ADDED TAX

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

prices or fees quoted by the Respondent are to be exclusive of Value-Added Tax (VAT)
which must be shown separately at the standard rate on the Supplier's Tax Invoice.

18.2 In respect of Services to be provided by a foreign principal -

(@) The invoicing by a local Supplier on behalf of its foreign pringipal represents a Service

rendered by the principal, which is not subject to VAT;

(b)  The Supplier's Tax Invoice(s) for the local portion only (i.e. the "commission" for the
Services rendered locally) must show thegValue-Added Tax (VAT) separately at zero
percent if the Services are in complianceyWwith Section 11(2) of the VAT Act, 89 of
1991.

TERMS AND CONDITIONS OF TENDER

The Supplier shall adhere to tH&azStandard Terms and Conditions of Contract as set out in Form
US7 - Services), a copy_of whichis attached hereto. Should the Respondent find any conditions
unacceptable, it sheuld, ifidicate which conditions are unacceptable and offer an alternative.
Please note that any ‘alteriative offered shall be compared with acceptance of the Form US7

conditions gt altematives offered by other Respondents.

IMPORTANT/MNOTICE TO RESPONDENTS REGARDING PAYMENT

20.9% Method of Payment

(@) The attention of the Respondent is directed to clause 10 (/nvoicing and Payment) of
Form US7 — Services, which sets out the conditions of payment on which tender
price(s) shall be based.

(b) However, in addition to the aforegoing the Respondent is invited to submit offers
based on alternative methods of payment and/or financing proposals.

()  The Respondent is required to give full particulars of the terms that will be applicable to
its alternative offer(s) and the financial merits thereof will be evaluated and taken into

consideration when the tender is adjudicated.
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21.

22,

20.2

(d) The Respondent must, therefore, in the first instance, tender strictly in accordance with
sub-clause 20.1(a) above. Failure to comply with sub-clause 20.1(a) above may
preclude a tender from further consideration.

NOTE: The successful Respondent (the Supplier) shall, where applicable, be

required to furnish a guarantee covering any advance payments.
Conditional Discount

Respondents offering prices which are subject to a conditional discount applicable for
payment within a specific period are to note that the conditional period will be calculated as
from the date of receipt by Transnet of the Supplier's month-end statement reflecting the
relevant Tax Invoice(s) for payment purposes, provided the conditions of thel order or
contract have been fulfilled and the Tax Invoice is correct in all respects as referrédyto in the
contract or order. Incomplete and/or incorrect Tax Invoices shall be returned and the

conditional period will be recalculated from the date of receipt of the ‘€drreci documents.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMENTS

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Supplier

for the purpose of contract work shall be governed bythe terms,and conditions detailed in clause

12 of Form US?7 - Services (Intellectual Property Rights).

VISITS TO FOREIGN COUNTRIES

221

22.2

22.3

22.4

Respondents must furnish detailsSin a £overing letter if it is considered necessary that
employees of Transnet shduld carry out inspection and/or review any operational Services at
the premises of the sacCessful Respondent (the Supplier) or its subcontractors overseas for

the purpose of a,preduct demonstration and/or final acceptance or for any other reason.

If the Respondentieonsiders overseas visits to be necessary it must provide the following

information in*aGovering letter in respect of each visit -
(@MW ‘countfies and places to be visited;

{®) number of employees and disciplines involved;
(¢)  number of man-days involved; and

(d)  motivation for the visit.

Transnet will make all arrangements with regard to booking of air journeys, hotel
reservations, transport to and from airports, places of inspection or demonstration, etc. and

all expenses will be for the account of Transnet.

Before a visit is undertaken, such as envisage in this clause 22, Transnet and the Supplier
will agree in writing on the number of employees of Transnet that should undertake the visit
and the number of man-days involved in the visit.

Respondent’s Signature Date & Company Stamp
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23.

TENDERS BY FOREIGN RESPONDENTS OR ON THEIR BEHALF

231

23.2

23.3

234

Tenders submitted by foreign principals may be forwarded direct by the principals to the
Secretary of the Acquisition Council or to a designated official of Transnet according to
whichever officer is specified in the Tender Documents, or may be so forwarded on the
principal's behalf by its South African representative and/or agent provided that written proof
is submitted that such representative / agent has been duly authorised to act in that capacity
by the principal. Failure to submit such authorisation by the representative / agent shall
disqualify the tender.

When legally authorised to prepare and submit tenders on behalf of their principals not
domiciled in the Republic of South Africa, representatives and/or agents must cgmpile the

tenders in the names of such principals and sign them on behalf of the latter.

South African representatives and/or agents of successful foreign Respondents must when
so required enter into a formal contract in the name of their principals,and miust sign such
contracts on behalf of the latter. In every such case a legalfPower “of Attorney from their
principals must be furnished to Transnet by the South Africanyrepresentative and/or agents

authorising them to enter into and sign such contracts,

(@) Such Powers of Attorney must comply with Government Notice No. 1160 of 27 June
1930 (and any amendments thereto)- "Rules of the Supreme Court of South Africa for
the authentication of documents executed outside the Republic for use within the

Republic.”

(b)  The Powers of Attormey ust be signed by principals under the same title as used in

the Tender Docuthents.

(c)  On arrival withi" the Republic of South Africa these Powers of Attorney are to be
completed in, tefis of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any
afmendment thereof.

(d)n. Nf"a Poewer of Attorney held by the South African representative or agent includes
matters of a general nature besides provision for the entering into and signing of

contracts with Transnet, a notarially certified copy thereof should be furnished.

(e) The Power of Attorney must authorise the South African representative or agent to
choose the domicilium citandi et executandi as provided for in clause 26 (Addresses

for Notices) of the Standard Conditions of Contract, Form US7 - Services.

If payment is to be made in South Africa, the foreign Supplier (i.e. the principal, or its South

African agents or representatives), must notify Transnet in writing whether -

(@) For payment by cheque —

Respondent’s Signature Date & Company Stamp
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(i) cheques are to be drawn for payment to the credit of the foreign Supplier's
account at a bank in South Africa, in which case the name and branch of such
bank shall be furnished; or

(i)  cheques are to be made out in favour of the foreign Supplier and forwarded to
its South African agent or representative, in which case such agent or
representative must be duly authorised to sign the receipt of the cheque and
discharge it on behalf of its principal.

(b)  For payment by electronic funds transfer (EFT) —

(i)  funds are to be transferred to the credit of the foreign Supplier's accoupt at a
bank in South Africa, in which case the name and branch of such bank shall be
furnished; or

(i) funds are to be transferred to the credit of its Sou w agent or
representative, in which case the name and branch ank shall be
furnished

23.5 The attention of the Respondent is directed to clause abo ecurities) regarding the
n?&

provision of security for the fulfilment of contrac ers and the manner and form in

which such security is to be furnished.

He
N

\
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INTRODUCTION

When an Agreement is entered into between Transnet and the Supplier of Services to Transnet,
these Standard Terms and Conditions of Contract, the General Tender Conditions, a Schedule of
Requirements and/or Work Order(s) including such special conditions as applicable, and any terms
in the associated tender documents, exclusively govern the provision of Services by the Supplier to

Transnet.

DEFINITIONS

Where the following words or phrases are used in the Agreement, such words or phrases shall
have the meaning assigned thereto in this clause, except where the contex clearly requires

otherwise:
“AFSA” means the Arbitration Foundation of South Africa;

“‘Agreement” means the Agreement and its associated schedules and/or annexures and/or
appendices, including the Schedule of Requirement§and/ar Work Order(s), specifications for
the Services and such special conditions as_shallapply to the Agreement, together with the
General Tender Conditions and any additional provisions in the associated bid documents
tendered by the Supplier (as agreed betweensthe Parties), which collectively and exclusively

govern the provision of Serviceg by the, Supplier to Transnet;

“‘Background Intellectual Rroperty” means all Intellectual Property introduced and required
by either Party to givé effect teitheir obligations under the Agreement owned in whole or in part
by or licensed to gither Party or their affiliates prior to the Commencement Date or developed

after the Gemmencement Date otherwise pursuant to the Agreement;

“‘BusinesS Day(s)” means Mondays to Fridays between 07:30 and 16:00, excluding public
holidays;

“Commencement Date” means the effective date at which time the Supplier’s provision of
Services to Transnet in terms of the Agreement shall commence, as detailed in Schedule 2
hereto (SCHEDULE OF REQUIREMENTS / WORK ORDER);

“Confidential Information” means any information or other data, whether in written, oral,
graphic or in any other form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes,
designs, plans, formulae, patents, or inventor’s certificates, which a Party discloses or provides

to the other Party (intentionally or unintentionally, or as a result of one Party permitting the

Respondent’s Signature Date & Company Stamp
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representative of the other Party to visit any of its premises), or which otherwise becomes known

to a Party, and which is not in the public domain and includes, without limiting the generality of

the term —

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

(b) the contents of the Agreement;

(c) private and personal details of employees or clients of the disclosing Party or any other
person where an onus rests on the disclosing Party to maintain the confidentiality,0f such
information;

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

(e) information relating to the strategic objectives and planning of theidiSelosing Party relating
to its existing and planned future business activities;

(f) information relating to the past, present andsfuture tesearch and development of the
disclosing Party;

(g) information relating to the business agtivities, business relationships, products, services,
customers, clients and Subconfractors of the disclosing Party where an onus rests on the
disclosing Party to maintain the cénfidentiality of such information;

(h) information contaified In the software and associated material and documentation
belonging to the distlosing Party;

(i) technical and ‘scientific information, Know-How and trade secrets of a disclosing Party
inefudingmyentions, applications and processes;

@ “Copyright works;

(K} commercial, financial and marketing information;

(I) data concerning architecture, demonstrations, tools and techniques, processes, machinery
and equipment of the disclosing Party;

(m) plans, designs, concepts, drawings, functional and technical requirements and
specifications of the disclosing Party;

(n) information concerning faults or defects in goods, equipment, hardware or software or the
incidence of such faults or defects; and

Respondent’s Signature Date & Company Stamp
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(o) information concerning the charges, Fees and / or costs of the disclosing Party or its
authorised Subcontractors, or their methods, practices or service performance levels

actually achieved;

“Copyright” means the right in expressions, procedures, methods of operations or
mathematical concepts, computer program codes, compilations of data or other material,
literary works, musical works, artistic works, sound recordings, broadcasts, program carrying
signals, published editions, photographic works, or cinematographic works of the copyright
owner to do or to authorise the doing of certain acts specified in respect of thg different

categories of works;

“Default” means any breach of the obligations of either Party (includifig hut not limited to
fundamental breach or breach of a fundamental term) or any Default;@étpemission, negligence
or statement of either Party, its employees, agents or Subcontfactorsyintgonnection with or in

relation to the subject of the Agreement and in respect of which SuchParty is liable to the other;

“Deliverable(s)” means any and all works of authesship;fproducts and materials developed,
written, prepared, assembled, integrated, modified oFprovided by the Supplier in relation to the

Services;

“Designs” mean registered designs/and/of design applications and will include the monopoly
right granted for the protection &f an indepéndently created industrial design including designs
dictated essentially by techniealjor functional considerations as well as topographies of

integrated circuits apd integrated circuits;

“Fee(s)” shallimeanthesagreed Fees for the Services to be purchased from the Supplier by
Transnef, asdetailed'in the Schedule of Requirements or Work Order(s), issued in accordance
with the Agreement, as amended by mutual agreement between the Parties and in accordance

Wwith the provisions of the Agreement from time to time;

“Faoreground Intellectual Property” means all Intellectual Property developed by either Party

pursuant to the Agreement;

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

all future additions and improvements to the Intellectual Property;

“Know-How” means all Confidential Information of whatever nature relating to the Intellectual

Property and its exploitation as well as all other Confidential Information generally relating to

Respondent’s Signature Date & Company Stamp
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Transnet’s field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning

materials and marketing and business information in general;
“Materials” means the Deliverables, the Supplier Materials and the Third Party Materials;

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

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

“Patents” mean registered patents and patent applications, once the latter havépreceeded to
grant, and includes a right granted for any inventions, products or processes in all fields of

technology;

“Permitted Purpose” means any activity or process to befundertaken or supervised by
Personnel or employees of one Party during the term ofithe Agreement, for which purpose
authorised disclosure of the other Party’s Confidentialf®nfermation or Intellectual Property is a

prerequisite in order to enable such activity or prfocess to be’accomplished;

“Personnel” means any partner, employee, agent, consultant, independent associate or
supplier, Subcontractor and the stafff such'Suldcontractor, or other authorised representative

of either Party;

“Purchase Order(s)” means official orders issued by an operating division of Transnet to the

Supplier for the proyiSion of'Services;

“Schedule of Requireménts” means Schedule 2 hereto, unless substituted by a Work Order

or Work ©Orders,\as defined;

“Servieé(s)’pmeans the Service(s) provided to Transnet by the Supplier, pursuant to the

Schiedule of Requirements or Work Order(s) in terms of the Agreement;

“Service Level Agreement” or “SLA” means the processes, deliverables, key performance

indicators and performance standards relating to the Services to be provided by the Supplier;

"Subcontract” means any contract or agreement or proposed contract or agreement between
the Supplier and any third party whereby that third party agrees to provide to the Supplier the

Services or any part thereof;

"Subcontractor” means the third party with whom the Supplier enters into a Subcontract;
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“Supplier Materials” means all works of authorship, products and materials (including, but not
limited to, data, diagrams, charts, reports, specifications, studies, inventions, software, software
development tools, methodologies, ideas, methods, processes, concepts and techniques)
owned by, or licensed to, the Supplier prior to the Commencement Date or independently
developed by the Supplier outside the scope of the Agreement at no expense to Transnet, and

used by the Supplier in the performance of the Services;

“Tax Invoice” means the document as required by Section 20 of the Value-Added Tax Act, 89
of 1991;

“Third Party Material“ means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed to athitd party and used

by the Supplier in the performance of the Services;

“Trade Marks” mean registered trade marks and trade mark{applications and includes any
sign or logo, or combination of signs and/or logos capable of ‘@istinguishing the goods or

services of one undertaking from those of anothergndertaking;
“VAT” means Value-Added Tax in terms ofthe, Value-Added Tax Act, 89 of 1991; and

“Work Order(s)” means a detailed sgope of work for a Service required by Transnet, including
timeframes, Deliverable, Fees and costs far the supply of the Service to Transnet, which may

be appended to the Agreementfrom time to time.

INTERPRETATION

3.1.

32.

3.3.

3.4.

3.5.

Clause headings'in the Agréement are included for ease of reference only and do not form part
of the Agreement forthe purposes of interpretation or for any other purpose. No provision shall
be cafstrued against or interpreted to the disadvantage of either Party hereto by reason of such

Rarty having’or being deemed to have structured or drafted such provision.

Any term, word, acronym or phrase used in the Agreement, other than those defined under the
clause heading “DEFINITIONS,” shall be given its plain English meaning, and those terms,
words, acronyms, and phrases used in the Agreement will be interpreted in accordance with the

generally accepted meanings accorded thereto.
A reference to the singular incorporates a reference to the plural and vice versa.
A reference to natural persons incorporates a reference to legal persons and vice versa.

A reference to a particular gender incorporates a reference to the other genders.
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NATURE AND SCOPE

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

Transnet and executed by the Supplier, in accordance with the Agreement.

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

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

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

were fully incorporated into the body of the Agreement.

During the period of the Agreement, both Parties can make awritteh, sug@gestions for
amendments to the Schedule of Requirements or Work Orders dfA"aecordance with procedures
set out in clause 28 (AMENDMENT AND CHANGE CONTROL) below. A Party will advise the other
Party within 14 (fourteen) Business Days, or such other pefiod as mutually agreed, whether the

amendment is acceptable.

Insofar as any term, provision or condition”in“theiSchedule of Requirements and/or Work
Order(s) conflicts with a like term, prayision,or condition in the Agreement and/or a Purchase
Order, or where the Agreement is silent ofiithe matter, the term, provision or condition in the

Schedule of Requirements andlor Work*Order(s) shall prevail.

Time will be of the essence,and the Supplier will perform its obligations under the Agreementin
accordance with theitimeframe(s) (if any) set out in the relevant schedule, save that the Supplier
will not be liablelunder this clause if it is unable to meet such obligation within the time required
as a ditegtt result of any act or omission by Transnet and it has used its best endeavours to
adviseflransnet of such act or omission. In the event of such delay, any time deadlines detailed

in the relevant schedule shall be extended by a period equal to the period of that delay.

AUTHORITY OF PARTIES

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

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or authority to enter into an agreement in

the name of the other; or give any warranty, representation or undertaking on the other's behalf;
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or create any liability against the other or bind the other’s credit in any way or for any purpose

whatsoever.

WARRANTIES

The Supplier warrants to Transnet that -

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

Agreement is executed by a duly authorised representatives of the Supplier;

(b) itwill discharge its obligations under the Agreement and any annexure or schedulé hereto

with all due skill, care and diligence;

(c) it will be solely responsible for the payment of remuneration and assogiatedsbenefits, if
any, of its Personnel and for withholding and remitting incometiaX*fenits Personnel in

conformance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

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

for infringement of any IntéllectualPfoperty Rights of any third party.

The Supplier warrants,that it\will"perform its obligations under the Agreement in accordance
with the Service LeVels &S defined in the relevant schedule. Transnet may at its discretion audit
compliance with the,ServiCe Levels, provided that any such audit is carried out with reasonable
prior notiee and in a reasonable way so as not to have an adverse effect on the performance of
the Serviees. Without prejudice to sub-clause 6.3 below, in the event that the Supplier fails to
Mmeet the'Service Levels, Transnet may claim appropriate service credits or invoke a retention of

Fees as detailed in the relevant schedule and/or Work Order.

The Supplier warrants that for a period of 90 (ninety) days from Acceptance of the Deliverables
they will, if properly used, conform in all materials respects with the requirements set out in the
relevant schedule. The Supplier will at its expense remedy any such non-conformance as soon
as possible but in any event within 30 (thirty) days of notification by Transnet. In the event that
the Supplier fails or is unable to remedy such non-conformance within such time-scale,
Transnet will be entitled to employ a third party to do so in place of the Supplier and any excess

charges or costs incurred by Transnet as a result shall be paid by the Supplier.

Respondent’s Signature Date & Company Stamp

Standard Terms and Conditions of Contract FORM NO. US7 — SERVICES



Page 10 of 27

6.4. The Supplier will remedy any defect within 14 (fourteen) days of being notified of that defect by

Transnet in writing.

6.5. The Supplier will not be liable to remedy any problem arising from or caused by any
modification made by Transnet to the Deliverables, or any part thereof, without the prior

approval of the Supplier.

6.6. The Supplier shall advise Transnet of the effects of any steps proposed by Transnet pursuant to
sub-clause 6.5 above, including but not limited to any cost implications or any disruption or
delay in the performance of the Services. The Parties agree that any changes to the Services,
including the charges for the Services or any timetables for delivery of the Services, will be
agreed in accordance with the change control procedure, as set out in clause28 (AMENDMENT
AND CHANGE CONTROL).

6.7. The Supplier warrants that -

(a) ithas, using the most up-to-date software available, tested for (and deleted) all commonly
known viruses in the Materials and for all viruses)knowa, by the Supplier at the date of the

relevant Work Order; and

(b) at the time of delivery to Transnetuthe,Materials do not contain any trojan horse, worm,

logic bomb, time bomb, back dgor, trap door, keys or other harmful components.

The Supplier agrees that, infthe évent that a virus is found, it will at its own expense use its best
endeavours to assist Jransnet in feducing the effect of the virus and, particularly in the event
that a virus causes 1@ssfof operational efficiency or loss of data, to assist Transnet to the same

extent to mitigate suchdsses and to restore Transnet to its original operating efficiency.

6.8. The Supplier undertakes to comply with South Africa’s general privacy protection in terms of the
Bill"of Rights«(Section 14) in connection with the Agreement and shall procure that its Personnel
shall"dbserve the provisions of such Act (as applicable) or any amendments and re-enactments

thereof and any regulations made pursuant thereto.

6.9. " The Supplier warrants that it has taken all reasonable precautions to ensure that, in the event of
a disaster, the impact of such disaster on the ability of the Supplier to comply with its obligations
under the Agreement will be reduced to the greatest extent possible, and that the Supplier shall

ensure that it has appropriate, tested and documented recovery arrangements in place.

6.10. In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Supplier shall

ensure that the Services, to be supplied to Transnet under the terms and conditions of the
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Agreement, comply fully with the Specifications as set forth in Schedule 2 hereto, and shall
thereby adhere to railway safety requirements and/or regulations. Permission for the
engagement of a Subcontractor by the Supplier, as applicable, shall be subject to a review of
the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Supplier and/or its Subcontractor shall grant Transnet
access, during the term of the Agreement, to review any safety-related activities, including the

coordination of such activities across all parts of its organisation.

7. TRANSNET’S OBLIGATIONS

7.1. Transnet undertakes to promptly comply with any reasonable request by the Supplier for
information, including information concerning Transnet's operations and dgtivities, that relates to
the Services as may be necessary for the Supplier to perform the Serviees)but for no other
purpose. However, Transnet's compliance with any request for infortnation is subject to any
internal security rules and requirements and subject to thie observariCe by the Supplier of its
confidentiality obligations under the Agreement.

7.2. The Supplier shall give Transnet reasonable notiée of any information it requires in accordance
with sub-clause 7.1 above.

7.3. Subjectto clause 13 (SUPPLIER’S PERSONNEL), Transnet agrees to provide the Supplier or its
Personnel such access to andjuse ofuits facilities as is necessary to allow the Supplier to
perform its obligations undet the Agreement.

8. GENERAL OBLIGATIONS OF THE SUPPLIER

8.1.  The Supplier shall =
(a) wéspond promptly to all complaints and enquiries from Transnet;

(b) Jinformt Transnet immediately of any dispute or complaint arising in relation to the provision
of the Services;

(c) conductits business in a professional manner that will reflect positively upon the Supplier
and the Supplier’'s Services;

(d) keep full records clearly indicating all transactions concluded by the Supplier relating to the
performance of the Services and keep such records for at least 5 (five) years from the date
of each such transaction;
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(e) obtain, and at all times maintain in full force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Services and the conduct of
the business and activities of the Supplier;

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

(g) comply with all applicable environmental legislation and regulations, and demaogpstrate

sound environmental policies, management and performance.
8.2. The Supplier acknowledges and agrees that it shall at all times -
(a) render the Services and perform all its duties with honesty and integrity;

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

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

(c) endeavour to provide the highest possible stapdards of,service and professionalism, with a
reasonable degree of care and diligence;

(d) use its best endeavours and make every diligent effort to meet agreed deadlines;

(e) treat its own Personnel, as well asjall Transnet's officers, employees, agents and

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

(f) practice and promfiotetitsiown internal policies aimed at prohibiting and preventing unfair
discriminatien (@sffurther referred to in clause 22 — EQUALITY AND DIVERSITY);

(g) treatallenquiries from Transnet in connection with the Services with courtesy and respond
to all enquiries promptly and efficiently. Where the Supplier is unable to comply with the
provisiohs of this sub-clause, the Supplier will advise Transnet of the delay and the

reasons therefor and will keep Transnet informed of progress made regarding the enquiry;

(h) when requested by Transnet, provide clear and accurate information regarding the
Supplier's own policies and procedures, excluding Know-How and other Confidential
Information, except where a non-disclosure undertaking has been entered into between
the Parties;

(i) notallow a conflict of interest to develop between its own interests (or the interests of any
of its other customers) and the interests of Transnet;
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(i) notaccept or offer, nor allow, induce or promote the acceptance or offering of any gratuity,
enticement, incentive or gift that could reasonably be regarded as bribery or an attempt to

otherwise exert undue influence over the recipient;

(k) not mislead Transnet or its officers, employees and stakeholders, whether by act or

omission;

() not otherwise act in an unethical manner or do anything which could reasonably be

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

(m) immediately report to Transnet any unethical, fraudulent or otherwise unlawful ¢onduct of

which it becomes aware in connection with Transnet or the provision @f Servicesy

9. FEES AND EXPENSES

9.1. In consideration of the provision of the Services, Transnet will pay tQ the Supplier the Fees
detailed in the relevant schedule or Work Order.

9.2. Transnet will not be invoiced for materials used ingd#e,provision of the Services save for those
materials (if any) set out in the Work Order and aécepted by Transnet or in any relevant Work
Order (which will be invoiced to Transnet at cost).

9.3. Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Supplier
all reasonable and proper expeRses incurfed directly and solely in connection with the provision
of the Services, provided, that alhsuch expenses -

(a) are agreed by€@lramSnet in advance;

(b) areincurred in‘accordance with Transnet’s standard travel and expenses policies;
(c) dre passed©on to Transnet at cost with no administration fee; and

(d) £will oAly be reimbursed if supported by relevant receipts.

94 4 All"Tax Invoices relating to Fees, out of pocket expenses and, if applicable, travel and
accommodation costs, will provide the detail for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as a
separate item.

10. INVOICING AND PAYMENT

10.1. Transnet shall pay the Supplier the amounts stipulated in the relevant schedule or Work Order,
subject to the terms and conditions of the Agreement.
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Transnet shall pay such amounts to the Supplier, upon receipt of a correct and undisputed Tax
Invoice together with the supporting documentation as specified in the Schedule of
Requirements or Work Order appended hereto, once the undisputed Tax Invoices, or such
portion of the Tax Invoices which are undisputed become due and payable to the Supplier for

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

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

payable at the applicable rate.

Unless otherwise provided for in the Schedule of Requirements or Work Order(s) appended to
the Agreement, Tax Invoices shall be submitted together with a month-end statementiPayment
against such month-end statement shall be made by Transnet within 30 (thirty) days after date
of receipt by Transnet of the statement together with all undisputed Tax'Inueices‘and supporting

documentation.

Where the payment of any Tax Invoice, or any part thereofiwhich IS0t in dispute, is not made in
accordance with this clause 10, the Supplier shall be“entitled to charge interest on the
outstanding amount, at The Standard Bank of South#Africa’s prime rate of interest in force, for

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

1. FEE ADJUSTMENTS

11.1.

11.3.

114.

Fees for Services rendered in tefms of the Agreement shall be subject to review as indicated in

the Schedule of Requirements orWork Orders annexed hereto from time to time.

. No less than 2 (two)Wménths prior to any proposed Fee adjustment, the Parties shall commence

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

Should Transnetand the Supplier fail to reach an agreement on Fees for the successive period,
either Partyshall be entitled to terminate the Agreement and/or the relevant Work Order after

giving 30 (thirty) days written notice to the other.

Neither Party shall have any claim against the other of whatsoever nature by reason of such

cancellation as envisaged in sub-clause 11.3 above.

12. INTELLECTUAL PROPERTY RIGHTS

12.1.

Title to Confidential Information

(a) Transnet will retain all right, title and interest in and to its Confidential Information and

Background Intellectual Property and the Supplier acknowledges that it has no claim of

Respondent’s Signature Date & Company Stamp

Standard Terms and Conditions of Contract FORM NO. US7 — SERVICES



Page 15 of 27

any nature in and to the Confidential Information and Background Intellectual Property that
is proprietary to Transnet. For the avoidance of doubt, all the Supplier's Background

Intellectual Property shall remain vested in the Supplier.

(b) Transnet shall grant to the Supplier an irrevocable royalty free non-exclusive licence to use
Transnet’s Background Intellectual Property only for the Permitted Purpose. This licence

shall not permit the Supplier to sub-license to other parties.

(c) The Supplier shall grant to Transnet an irrevocable, royalty free, non-exclusive licence to
use the Supplier's Background Intellectual Property for the Permitted Purpose. This

licence shall not permit Transnet to sub-license to other parties.

(d) The Supplier shall grant Transnet access to the Supplier's Backgroundgintellectual
Property on terms which shall be bona fide negotiated between,the, Parties for the purpose
of commercially exploiting the Foreground Intellectual Propertyjito the extent that such

access is required.
12.2. Title to Intellectual Property

(a) Allright, title and interest in and to Forg@rouad ntellectual Property prepared conceived or
developed by the Supplier, its regsearchers, agents and employees shall vest in Transnet
and the Supplier acknowledges that it has no claim of any nature in and to the Foreground
Intellectual Property. The Supplier shall not at any time during or after the termination or
cancellation of the4Agreement dispute the validity or enforceability of such Foreground
Intellectual Pr@perty, or €ause to be done any act or anything contesting or in any way
impairing or tending’”to impair any part of that right, titte and interest to any of the

Foregraundiintellectual Property and shall not counsel or assist any person to do so.

(b)m. Trafisneb shall be entitled to seek protection in respect of the Foreground Intellectual
Rroperty anywhere in the world as it shall decide in its own absolute discretion and the
Supplier shall reasonably assist Transnet in attaining and maintaining protection of the

Foreground Intellectual Property.

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

maintain any protection issuing on the Foreground Intellectual Property.
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(d) No consideration shall be paid by Transnet to the Supplier for the assignment of any
Foreground Intellectual Property from the Supplier to Transnet, over and above 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 Intellectual Property to Transnet.

(e) Subjectto anything contrary contained in the Agreement and/or the prior written consent of
Transnet (which consent shall not be unreasonably be withheld), the Supplier shall under
no circumstances be entitled as of right, or to claim the right, to use Tfransnet's

Background Intellectual Property and/or Foreground intellectual Property+
12.3. Title to Improvements

Any improvements, developments, adaptations and/or modifications to*the Foreground
Intellectual Property, and any and all new inventions or discoveties, based on or resulting from
the use of Transnet's Background Intellectual Property and/or Corifidential Information shall be
exclusively owned by Transnet. The Supplier shallydisclese promptly to Transnet all such
improvements, developments, adaptations and/ogmédifications, inventions or discoveries. The
Supplier hereby undertakes to sign all do€uments and do all things as may be necessary to
effect, record and perfect the assignifient ofisueh improvements, developments, adaptations
and/or modifications, inventions or discoveries to Transnet and the Supplier shall reasonably
assist Transnet in attaining@maiataining or documenting ownership and/or protection of the

improved Foregroundgdnteliectual*Property.
12.4. Unauthorised Use of Copfidential Information

The Supplieg, shall not authorise any party to act on or use in any way any Confidential
InforMatiof belonging to Transnet whether or not such party is aware of such Confidential
Informatien’ and shall promptly notify Transnet of the information if it becomes aware of any
party so acting, and shall provide Transnet the information with such assistance as Transnet

reasonably requires, at Transnet’s cost and expense, to prevent such third party from so acting.
12.5. Unauthorised Use of Intellectual Property

(a) The Supplier agrees to notify Transnet in writing of any conflicting uses of, and applications
of registrations of Patents, Designs and Trade Marks or any act of infringement, unfair
competition or passing off involving the Intellectual Property of Transnet of which the
Supplier acquires knowledge and Transnet shall have the right, as its own option, to

proceed against any party infringing its Intellectual Property.
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(b) It shall be within the discretion of Transnet to determine what steps shall be taken against
the infringer and the Supplier shall co-operate fully with Transnet, at Transnet’s cost, in

whatever measure including legal action to bring any infringement of illegal use to an end.

(c) The Supplier shall cooperate to provide Transnet promptly with all relevant ascertainable
facts.

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

arising out of proceedings.

13. SUPPLIER’S PERSONNEL

13.1.

13.2.

13.3.

13¢n

The Supplier's Personnel shall be regarded at all timesy as @£mployees, agents or
Subcontractors of the Supplier and no relationship_of employer and employee shall arise
between Transnet and any Supplier Personnel ginder anyscircumstances regardless of the

degree of supervision that may be exercisedsover the Personnel by Transnet.

The Supplier warrants that all its Persefmeliwill be entitled to work in South Africa or any other

country in which the Services are to be performed.

The Supplier will ensure thahitsiPersonnel comply with all reasonable requirements made
known to the SuppliesBy Transnet concerning conduct at any Transnet premises or any other
premises upon whichgthe Services are to be performed (including but not limited to security
regulations, policy standards and codes of practice and health and safety requirements). The
Supplief will énsure that such Personnel at all times act in a lawful and proper manner in

aceerdafice with these requirements.

Tr@nsnet reserves the right to refuse to admit or to remove from any premises occupied by or
on behalf of it, any Supplier Personnel whose admission or presence would, in the reasonable
opinion of Transnet, be undesirable or who represents a threat to confidentiality or security or
whose presence would be in breach of any rules and regulations governing Transnet'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 performance of its obligations under the Agreement.
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The Supplier agrees to use all reasonable endeavours to ensure the continuity of its 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 Personnel assigned are in any respect
unsatisfactory, including where any such Personnel are, or are expected to be or have been
absent for any period, then the Supplier will promptly supply a replacement of equivalent calibre
and experience, and any such replacement shall be approved by Transnet prior to commencing

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

14. LIMITATION OF LIABILITY

14.1.

14.2.

14.3.

14440

14.5.

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

The Supplier shall indemnify and keep Transnet indemhified frem”and against liability for
damage to any Transnet property (whether tangible Oftinfangible) or any other loss, costs or
damage suffered by Transnet to the extent thatiit results from any act of or omission by the
Supplier or its Personnel in connection withithe Agreement. The Supplier’s liability arising out of
this sub-clause 14.2 shall be limitedgt@va maximum amount payable in respect of any one
occurrence or a series of related ocgurrences in a single calendar year, such amount to be

agreed in writing by the Parties.

Subject always to sub-clauses 14.1 and 14.2 above, the liability of either the Supplier or
Transnet undep, Okg#in connection with the Agreement, whether for negligence,
misrepresentatign, Breach of contract or otherwise, for direct loss or damage arising out of each
Defaulisor series of related Defaults shall not exceed 100% (one hundred percent) of the Fees

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

Subjectto sub-clause 14.1 above, and except as provided in sub-clauses 14.2 and 14.3 above,
in no event shall either Party be liable to the other for indirect or consequential loss or damage
or including indirect or consequential loss of profits, business, revenue, goodwill or anticipated
savings of an indirect nature or loss or damage incurred by the other Party as a result of third

party claims.

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

sub-clause 14.3 above.
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Nothing in this clause 14 shall be taken as limiting the liability of the Supplier in respect of
clause 12 (INTELLECTUAL PROPERTY RIGHTS) or clause 16 (CONFIDENTIALITY).

15. INSURANCES

15.1.

15.2.

15.3.

15.4.

Without limiting the liability of the Supplier under the Agreement, the Supplier shall take out
insurance in respect of all risks for which it is prudent for the Supplier to insure against, including
any liability it may have as a result of its activities under the Agreement for theft, destruction,
death or injury to any person and damage to property. The level of insurance will be kept under
review by Transnet, on an annual basis, to ensure its adequacy, provided that any variation to

the level of such insurance shall be entirely at the discretion of the Supplier.

The Supplier shall arrange insurance with reputable insurers and will preducego Transnet
evidence of the existence of the policies on an annual basis withins30 (thirty)days after date of

policy renewals.

Subject to sub-clause 15.4 below, if the Supplier fails,to effect adequate insurance under this
clause 15, it shall notify Transnet in writing as se@®n as it becomes aware of the reduction or
inadequate cover and Transnet may arrangeseg,pufchase such insurance. The Supplier shall
promptly reimburse Transnet for any premiumsfpaid provided such insurance protects the
Supplier’s liability. Transnet assumes no responsibility for such insurance being adequate to
protect all of the Supplier’s liability.

In the event that the Supflierteceives written notice from its insurers advising of the termination
of its insurance cover referred to in sub-clause 15.1 above or if the insurance ceases to be
available upon'¢ommergcially reasonable terms, the Supplier shall immediately notify Transnet
in writinggofsuchitermination and/or unavailablility, whereafter either the Supplier or Transnet
may fermifiate the Agreement on giving the other Party not less than 30 (thirty) days prior written
fiotige to'that effect.

16, CONFIDENTIALITY

16.1¢

The Parties hereby undertake the following, with regard to Confidential Information -

(a) not to divulge or disclose to any person whomsoever in any form or manner whatsoever,
either directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and

empowered authority or official, in which event the Party concerned shall do what is
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reasonably possible to inform the other of such a demand and each shall assist the other
in seeking appropriate relief or the instituting of a defensive action to protect the

Confidential Information concerned;

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

than in strict compliance with the provisions in the Agreement;

(c) notto make any notes, sketches, drawings, photographs or copies of any kind af any part
of the disclosed Confidential Information, without the prior written consent of Such other
Party, except when reasonably necessary for the purpose of the Agréemeent, in.which case

such copies shall be regarded as Confidential Information;

(d) notto de-compile, disassemble or reverse engineer any camposition, compilation, concept
application, item, component de-compilation, including softwafé’or hardware disclosed and
shall not analyse any sample provided byslranspet, or otherwise determine the
composition or structure or cause to permitythese tasks to be carried out except in the

performance of its obligations pursuant to the Agreement;

(e) not to exercise less care to safeguard, Transnet Confidential Information than the Party

exercises in safeguarding iis owntearipetitive, sensitive or Confidential Information;

(f) Confidential Inforpvationydiselosed by either Party to the other or by either Party to any
other party used bysguchParty in the performance of the Agreement, shall be dealt with as
“restricted? orghall bé dealt with according to any other appropriate level of confidentiality
releyant, to\\the “nature of the information concerned, agreed between the Parties

€éoncerned and stipulated in writing for such information in such cases;

(g)#the Parties shall not make or permit to be made by any other person subject to their
control, any public statements or issue press releases or disclose Confidential Information
with regard to any matter related to the Agreement, unless written authorisation to do so

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

(h) each Party shall be entitled to disclose such aspects of Confidential Information as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their duties to receive the Confidential Information for the
Permitted Purpose provided that the employee or consultant concerned has a legitimate

interest therein, and then only to the extent necessary for the Permitted Purpose, and is
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informed by the Party of the confidential nature of the Confidential Information and the
obligations of the confidentiality to which such disclosure is subject and the Party shall

ensure such employees or consultants honour such obligations;

(i) each Party shall notify the other Party of the name of each person or entity to whom any

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

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

Agreement by the person or entity; and

(k) each Party may by written notice to the other Party specify whieh ofithe Party’'s employees,

officers or agents are required to sign a non-disclosure undertaking:

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

apply where -

(a) aParty can demonstrate that such infgfmatign'is already in the public domain or becomes
available to the public through nosdoreagh of the Agreement by that Party, or its Personnel;

or

(b) was rightfully in a PartyiSypossession prior to receipt from the other Party, as proven by the
first-mentioned Rarty*s\wiitten records, without an infringement of an obligation or duty of

confidentiality; ‘or.

(c) can be proyedte have been rightfully received by a Party from a third party without a

breach of asduty or obligation of confidentiality; or
(d) Jis independently developed by a Party as proven by its written records.

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

matter, printing matter and the like.
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TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Supplier fail or neglect to execute the work or to deliver any portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet may cancel the Agreement or
Work Order in so far as it relates to the unexecuted work or rejected portion of the Service, and, in
such event, the provision of any remaining commitment shall remain subject in all respects to these

conditions.

TERM AND TERMINATION

18.1. The Agreement shall commence on the Commencement Date, as specified in the schedules or
Work Orders hereto, and shall continue subject to termination in accordance with the provisions

of the Agreement or otherwise in accordance with law or equity.

18.2. Transnet may terminate the Agreement without cause by givingsthé&ySupplier 30 (thirty) days’

notice in writing.

18.3. Either Party may terminate the Agreement forthwith bymetice in writing to the other Party where
the other Party has committed a material Defé@ult and, where such Default is capable of
remedy, has failed to remedy such Default@ithifn, 30,(thirty) days of receiving notice specifying
the Default and requiring its remedy.

18.4. Either Party may terminate the Agreementjorthwith by notice in writing to the other Party when
the other Party is unable to fay its debts as they fall due or commits any act or omission which
would be an act of ingolvendy in‘terms of the Insolvency Act, 1936 (as amended), or if any

action, application ogproceeding is made with regard to it for -

(a) a voluntaryiarrangement or composition or reconstruction of its debts;
(b) the presentation of an administrative petition;

(c)#fits,winding-up or dissolution;

(d) " the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;

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

18.5. Transnet may terminate the Agreement at any time within 2 (two) months of becoming aware of
a change of control of the Supplier by notice in writing to the Supplier. For the purposes of this
clause, “control” means the right to direct the affairs of a company whether by ownership of

shares, membership of the board of directors, agreement or otherwise.
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18.6. Transnet may cancel any schedule hereto or Work Order at any time on giving the Supplier 30
(thirty) days' notice.

CONSEQUENCE OF TERMINATION

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

19.2. Ontermination of the Agreement or a Work Order, the Supplier will immediatelydeliver up, and
procure that its Personnel will immediately deliver up to Transnet, all Delivegables andproperty
belonging to Transnet (or, in the event of termination of a Work Order, siigh“as isrelevant to
that Work Order) which may be in the possession of, or under theseentiol of the Supplier, and

certify to Transnet in writing that this has been done.

19.3. To the extent that any of the Deliverables and propertyreferred to in sub-clause 19.2 above are
in electronic form and contained on non-detachable storageydevices, the Supplier will provide
Transnet with unencrypted copies of the samemn Riagnetic media and will irretrievably destroy
and delete copies so held.

19.4. Inthe event that the Agreement is tefminated by the Supplier under sub-clause 18.3 (TERM AND
TERMINATION), or in the event that a Work Order is terminated by Transnet under sub-clause
18.6 (TERM AND TERMINATIONY) Transnet will pay to the Supplier all outstanding Fees
(apportioned on a gro rata basis) relating to the work undertaken by the Supplier up until the
date of such tetminationgTransnet will also pay the costs of any goods and materials ordered
by the Supplier iR relation to the such work for which the Supplier has paid or is legally obliged
to pa¥iinghich case, on delivery of such goods or materials, the Supplier will promptly deliver

Such/goods and materials to Transnet or as it may direct.

49.5/ The provisions of clauses 2 (DEFINITIONS), 6 (WARRANTIES), 12 (INTELLECTUAL PROPERTY
RIGHTS), 14 (LIMITATION OF LIABILITY), 16 (CONFIDENTIALITY), 19 (CONSEQUENCE OF
TERMINATION), 25 (DISPUTE RESOLUTION) and 29 (GOVERNING LAW) shall survive termination

or expiry of the Agreement.

19.6. If either Party (the “Defaulting Party”) commits a material breach of the Agreement and fails to
remedy such breach within 30 (thirty) Business Days of written notice thereof, the other Party
(hereinafter the “Aggrieved Party”), shall be entitled, in addition to any other rights and remedies

that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
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liability and without prejudice to any claims which the Aggrieved Party may have for damages

against the Defaulting Party.
19.7. Should -
(a) the Supplier effect or attempt to effect a compromise or composition with its creditors; or

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

whether provisionally or finally; or

(c) either Party cease or threaten to cease to carry on its normal line of business orldéfault or
threaten to default in the payment of its liabilities generally, or commit any d&ter omission

which would be an act of insolvency in terms of the Insolvency Act, 1986 (as amended);

then the other Party shall be entitled, but not obliged, to terminate the Agreement on written
notice, in which event such termination shall be without any liability an@dwithout prejudice to any

claims which either Party may have for damages againstthe othet,

ASSIGNMENT

Neither Party may assign the benefit of the Agre€mentor any interest hereunder except with the
prior written consent of the other. Further,_in the eventthat Transnet wishes to assign or novate the
Agreement to any third party, the Supplier agrees that it shall not unreasonably withhold or delay its
consent to such assignment or novation afdthat it shall only be entitled to recover from Transnet

any reasonable legal costsincukreéd by it as a direct result of such assignment or novation.

FORCE MAJEURE

21.1. Neither Party shall have any claim against the other Party arising from any failure or delay in the
perforptance ofwany obligation of either Party under the Agreement caused by an act of force
majeure sucl as acts of God, fire, flood, war, strike, lockout, industrial dispute, government
actioffmlaws or regulations, riots, terrorism or civil disturbance, defaults, delays or
disGontinuance on the part of independent contractors, suppliers, or other circumstances or
factors beyond the reasonable control of either Party, and to the extent that the performance of
obligations of either Party hereunder is delayed by virtue of the aforegoing, any period stipulated

for any such performance shall be reasonably extended.

21.2. Each Party will take all reasonable steps by whatever lawful means that are available, to
resume full performance as soon as practicable and will seek agreement to modification of the
relevant provisions of the Agreement in order to accommodate the new circumstances caused

by the act of force majeure. If a Party fails to agree to such modifications proposed by the other
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Party within 90 (ninety) days of the act of force majeure first occurring, either Party may

thereafter terminate the Agreement with immediate notice.

EQUALITY AND DIVERSITY

22.1. The Supplier will not victimise, harass or discriminate against any employee of either Party to
the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work environment, demotion, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of

compensation and selection for training.

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

amendments and re-enactments thereof.

NON-WAIVER

23.1. Failure or neglect by either Party, at any time, to @nfos€e any of the provisions of the Agreement,
shall not, in any manner, be construed to b€ a waivey of any of that Party's rights in that regard

and in terms of the Agreement.

23.2. Such failure or neglect shall nat, in any.manner, affect the continued, unaltered validity of the

Agreement, or prejudice thefightof that Party to institute subsequent action.

PARTIAL INVALIDITY.

If any provision of the Agregment shall be held to be invalid, illegal or unenforceable, or shall be
required todde madified, the validity, legality and enforceability of the remaining provisions shall not

be affecteddhereby.

DISRUTE RESOLUTION

25¢. Should any dispute of whatsoever nature arise between the Parties concerning the Agreement,
the Parties shall try to resolve the dispute by negotiation within 10 (ten) Business Days of such

dispute arising.

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

dispute to AFSA and notify the other Party accordingly.

25.3. Such dispute shall be finally resolved in accordance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.
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This clause constitutes an irrevocable consent by the Parties to any proceedings in terms
hereof, and neither of the Parties shall be entitled to withdraw from the provisions of this clause

or claim at any such proceedings that it is not bound by this clause 25.

This clause 25 is severable from the rest of the Agreement and shall remain in effect even if the

Agreement is terminated for any reason.

This clause 25 shall not preclude either Party from seeking urgent relief in a court of

appropriate jurisdiction, where grounds for urgency exist.

ADDRESSES FOR NOTICES

26.1.

26.2.

26.3.

The Parties to the Agreement select the physical addresses and facsimilgy(“fax’) numbers,
detailed in Schedule 1 hereto, as their respective addresses for giviagsor sendifig any notice
provided for or required in terms of the Agreement, provided that’either Rarty shall be entitled to

substitute such other address or fax number, as may be, by written ngtice to the other.

Any notice addressed to a Party at its physical or_postall address shall be sent by prepaid

registered post, or delivered by hand, or sent by@ax.

Any notice shall be deemed to have been|(given 3

(a) if posted by prepaid registered post, 10 (ten) days after the date of posting thereof;
(b) if hand delivered, on the day of delivery; or

(c) if faxed, on the déte ahd\time of sending of such fax, as evidenced by a fax confirmation
printout, proxidedthatgsuch notice shall be confirmed by prepaid registered post on the
date of dispatchyof'such fax, or, should no postal facilities be available on that date, on the
next Busifess Day.

WHOLE AND/ONLY AGREEMENT

27 1.

The, Parties hereby confirm that the Agreement constitutes the whole and only agreement

between them with regard to the subject matter of the Agreement.

27.2. The Parties hereby confirm that the Agreement replaces all other agreements which exist or

may have existed in any form whatever between them, with regard to the subject matter dealt

with in the Agreement, including any annexures, schedules or Work Order(s) appended hereto.
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AMENDMENT AND CHANGE CONTROL

28.1. Any requirement for an amendment or change to the Agreement or to the Schedule of
Requirements or to a Work Order shall only be valid if it is in writing, signed by both Parties and

added to the Agreement as an addendum hereto.

28.2. In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to
agree any proposed changes using the dispute resolution procedures in clause 25 (DISPUTE
RESOLUTION).

GOVERNING LAW

The Agreement is exclusively governed by and construed in accordance with the laws of the
Republic of South Africa and is subject to the jurisdiction of the courts @f the'Republic of South

Africa.

29.1. Change of Law: In the Agreement, unless the context gtherwise réquires, references to a
statutory provision include references to that statutory®preyvision as from time to time amended,
extended or re-enacted and any regulations made under it, provided that in the event that the
amendment, extension or re-enactment off@any'statutory provision or introduction of any new
statutory provision has a material impaget'@n the obligations of either Party, the Parties will
negotiate in good faith to agree suchiamen@ments to the Agreement as may be appropriate in
the circumstances. If, within_a reasonable period of time, the Supplier and Transnet cannot
reach agreement on the naturg, of the changes required or on modification of Fees,
Deliverables, warrahtiese or ®ther terms and conditions, either Party may seek to have the
matter determifiedyin ‘accordance with clause 25 (DISPUTE RESOLUTION) above.

COUNTERPARTS

ThedAgteemeni'may be signed in any number of counterparts, all of which taken together shall
eenstitute one and the same instrument. Either Party may enter into the Agreement by signing any

stich counterpart.

000000000
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TRANSNET

delivering on our commitment to you ‘

Suppliers Code of Conduct




Suppliers Code of Conduct

Transnet aims to achieve the best value for money when
buyingor sellinggoods and obtaining services. This, however,
must be done in an open and fair manner that supports and
drives a competitive economy. Underpinning our process
are several acts and policies that any supplier dealing with
Transnet must understand and support.

These are:

>> Transnet Procurement Policy - A guide for tenderers;

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

> The Public Finance Management Act (PFMA);

> The Broad Based Black Economic Empowermé
(BBBEE); and

>> The Anti-Corruption Act.

This code of conduct has been co
Transnet Suppliers of Tran
behaviour and conduct of4

N\

is e process of transforming itself into a self-

tate Owned Enterprise, actively competing in

e l@gistics industry. Our aim is to become a world class,

profitable,logisticsorganisation.Assuch,ourtransformation

is focused on adopting a performance culture and to adopt
behaviours that will enable this transformation.

iled to formally apprise

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

> Transnet and its employees will follow the laws of this
country and keep accurate business records that reflect
actual transactions with, and payments to, our suppliers.




>> Employees must not accept or request money
or anything of value, directly or indirectly,
from suppliers.

Employees may not recieve anything that is
calculated to:

- lllegally influence their judgement or conduct
or to influence the outcome of a sourcing
activity;

- Win or retain business or to influence any act
or decision of any person involved in sourcing
decisions; gain an improper advantage.

>> There may be times when a supplier is
confronted with fraudulent or corrupt
behaviour of Transnet employees. We expe
our suppliers to use our “Tip-offs Anonyfmous”
Hotline to report these acts - 08001003 0

Transnet is firmly committ

> Suppliers are
applicable laws, a lations regarding
fairc ionand antitrust practices

oes not engage non-value adding
epresentatives solely for the
increasing BBBEE spend (fronting).

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

> Generally, suppliers have their own business
standards and regulations. Although Transnet
cannot control the actions of our suppliers,
we will not tolerate any illegal activities.




These include, but are not limited to:

-Misrepresentation of their product (origin
of manufacture, specifications, intellectual
property rights, etc);

- Collusion;

-Failure to disclose accurate information
required during the sourcing activity (ownership
financial situation, BBBEE status, etc.);

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

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

>> Suppliersmustrecordandreportfactsaccurate
honestly and objectively. Financial recofds mu
be accurate in all material respects.

Conflict of Interest

A conflict of interestqariSe€’whegp personal interests
or activities influeficeGar ear to influence) the

ability to tRe be®t interests of Transnet.

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

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

TIP-OFFS ANONYMOUS HOTLINE

0800 003 056
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