IRANSNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET SCGCL.TD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: CRAC — DNR - 10939

FOR THE SUPPLY OF: DESIGN, SUPPLY, INSTALL, TEST AND
COMMISSION 6MW SEMIKRON RECTIFIERS AT
PEPWORTH AND ROSETTA SUBSTATIONS

WORK REQUIRED AW PEPWORTH AND ROSETTA SUBSTATIONS
PERIODIORCONTRACT: ONCE - OFF

ISSUE DAYTE: 14 JUNE 2013

CLOSING DATE: D4 JULY 2013

CLOSING TIME: 16:00

SITE BRIEFING: NOT REQUIRED

VALIDETY: 30 SEPTEMBER 2013

NB: DOCUMENTS TO BE SUBMITTED IN DUPLICATES



Transnet Reqguest for Quotation No. CRAC — DNR 10939 Page 2 of 17

Section 1
NOTICE TO BIDDERS

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

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

Tender Box

i Responses to RFQ

Responses to this RFQ must not include documents or reference relating T, afyfother quotation or

proposal. Any additional conditions must be embodied in an accompanyiag letter.

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

Transnet fully endorses and supports the Governnent’s) Broad-Based Black Economic Empowerment
Programme and it would therefore prefer to do #Usifesswith local business enterprises who share these
same vatues. Transnet will accordingly alfowGa “preference” to companies who provide a B-BBEE

Verification Certificate. All procurement trapsactiops will be evaluated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in tefims, ofille Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Régulations,Respondents are to note the following:

» Prop@sals Will h@’évaluated on price which will be allocated 80 peints and preference which will

be allocated 20 points, dependent on the value of the Services

e 4-hhe 80/20 preference point system applies where the acquisition of the Services will be less
than R1 000 060.00.

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

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

¢) Large Enterprises {j.e. annual turnover greater than R35 milion]:

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

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

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

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

Respondents are required to furmish proof of the above to TransAEEn( ey avdciaied scorecard as
stipulated above in respect of Large Enterprises and QSEs, or § certiicate in respect of EMES].

Transnet will accordingly allocate a maximum of 20 §iwentyl points in accordance with the
B0/ 20 preference point system prescribed in the Preferential Procurement Policy Framework Act
(PPPFA}, Act 5 of 2000 and its Regulations to fheg Respondent’s final score based on an entity’s B-
BBEE scorecard rating. fRefer Annexure 8 for frifer detaifs).

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

result in a score of zero being allocatedifoisB-BBEE.

[Refer Section 4, Vendog Aprifealion Form, for Returnable Documents required]

3 Communication

a) Respondents afe watped that a response will e Hable for disqualification shouid any attempt be
madegdly adespohdent either directly or indirectly to canvass any officer(s) or employee of Transnet

i’T8spect ofdhis RFQ between the closing date and the date of the award of the business.

B YA Respondent may, however, before the dosing date and time, direct any written enguiries refating

to the RFQ to the following Transnet employee:

Name: Ms Helen Sigcau Sandile Khanyi
Email: Helen,Sigcau@transnel.net Sandile.Khanvi@transnel.net
Tel: (031) 361 5839 {036) 271 2381/ 083 357 2386

RFQ documents may be obtained on or after Friday 14 June 2013 at the Reception, Tender Advice

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

A non-refundable tender fee R150.00 (Inclusive of Vat) is applicable for tender (ERAC-DNR
10939).Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158558,
Branch Code 004805.

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

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

Email tac.secretariat@transnet.net

Tax Clearance

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

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

VAT Registration

The valid VAT registration number must be stated here: [if applicabiel.

Legal Compliance

The successful Respondent shall be in full and complete compliance with any and all"&pplicable national

and local laws and regulations.

Changes to Quotations

Changes by the Respondent to its submission will not be consigered afterthe closing date and time.

Pricing

All prices must be quoted in South African Randfon a fixed, price basis, excluding VAT.

Prices Subject to Confirmation

Prices quoted which are subject tgconfirmation will not be considered.

Negotiations

Transnet reserves the fightWe” undertake post-tender negotiations with selected Respondents or any

number of sherilisted\Respondents.

Bindifig Offer

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

statement must be dearly and specifically indicated.

Bisclaimers

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

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

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

s refect any Quotation which does not conform to instructions and specifications which are detailed
herein;

® disqualify Quotaticns submitted after the stated submission deadline;

® not necessarily accept the lowest priced Quotation;

@ reject all Quotations, if it so decides;

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

Page 4 of 17

Respondent’s Signature

Date & Company Stamp



Transnet Reguest for Quotation No. CRAC ~ DNR 10939

i3

14

. award only a portion of the proposed goods / service/s which are reflected in the scope of this RFGQ;
® split the award of the order/s between more than one Supplier/Service Provider; or

® make no award at all.

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

I/We do hereby certify that [/we

bave/bave nef Peen found guilty during the preceding 5 [five] years of a serious breach of faw,

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

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, T/we acknowledge that Transnet SO@Ltd reserves the right to exclude any Respondent
from the bidding process, should that persofar®entity have been found guilty of a sericus breach of law,

tribunal or regulatory obligatian.
EVALUATION CRITERIA

TRANSNET WL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF 50 REQUIRED:
s Administrafive responsiveness - Completeness of respense and returnable documents
& Substantive responsiveness — Prequalification criteria, if any, must be met
s Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis {firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

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

! Onfy unconditional discoumts will be taken info account during evaluation. A discount which has been offered
conditionally will, despite not being faken Info account for evaluation purposes, be fmplemented when payment is

effected.

Page 5 of 17
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Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

Page 6 of 17

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

in accordance with the table below: fDelete cofums that is not applicable]

B-BBEE Status Level Number ¢f points
of Contributor {806/20 system)
1 20
2 18
3 16
o 4 12
5 8
6 6
7 4
3 2
Ndﬁ?cempiian’[ 0
contributor

Validity Period

Transnet desires a validity period of 80 days fropf théeiosing date of this RFQ.

This RFQ is valid unt

Banking Details
BANK:

BRANCH NAME / CODE;

ACCOUNT HOLDER:

ACCOUNT NUMBER:

Company Regisifation

Registration number of company / C.C.

Registered name of company / C.C.

Disclosure of Prices Quoted

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

other Respondents:

YES ‘l NO [E

Returnable Documents

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

below.

a) Respondents are reqguired to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Respondent's Signature

Date & Company Stamp
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Failure fo provide all these Returnable Documents will resulf in a Respondent's

disqualification. Respondents are therefore urged to ensure that all these Documents

are returned with their Quotations.

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

Respondent. Please confirm submission of these mandatory Returnable Documents by so indicating

[Yes or No] in the table below:

Returnable Documents

[Yes or NoJ -

‘Submitted

SECTION 1 : Notice to Bidders

Valid B-BBBE Verification Certificate[RSA Large Enterprises and QSEs] Note:
failure to provide a valid B-BBEE Verification Certificate at the
closing date and time of the tender will resull in an automatic
score of zero being allocated for B-BBEE scorecard

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

Note: failure to provide a valid B-BBEE Verification Certificate at the desing\date
and time of the tender will result in an automatigeseore, of Zero
being alocated for B-BBEE scorecard

Letter of Good Standing

CIDB - 3¢P

SECTION 2+ QUOTATION FORM

b} In addition to the requirements of Section (apé@bove, Respondents are further required to submit

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

Faifure to provide all s\ Returnable Documents may result in & Respondent’s

disqualification. Respondehts are therefore urged to ensure that all these documenis

are returnedwith theirQuotations.

All SectiBnsNas \indidated in the footer of each page, must be signed, stamped and dated by the

Respondént. Please confirm submission of these essential Returnable Documents by so indicating

[¥eser NOT in the table below:

' . Returnable Documents

Submitted -
[Yes or No].

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

SECTION 4 : Vendor Application Form

Respondent’s Signature

Date & Company Stamp
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Submitted

Returnable Documents .
[Yes or Noj

- Certified copy of valid Company Registration Certificate {if applicable]

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

SECTION 5: Certificate of Attendance

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

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

with the conditions related thereto.

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

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

hereof}; and

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

I/We accept that unless Transnet should otherwise decide and so inform mej/us, this Quotation [and, if
any, its covering letter and any subsequent exchange of correspendence], together with Transnet's

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

I/We further agree that if, after I/fwe have been notified of the accept@nge‘af myfour Quotation, 1/we fail
to deliver the said goods/service/s within the delivery lead-time quted, Transnet may, withaut prejudice
o any other legal remedy which it may have, cancel the or@er and Tecover from me/us any expenses

incurred by Transnet in calling for Quotations afresh ap@/@r haViing to accept any less favourable offer.

Price Schedule
I/We quate as follows for the goods required, on & “delivered nominated destination” basis, excluding
VAT:

ijnit of ~oo e Umit Price To:ta_l
: " Measu - Quantity . At Price
£ I e e ey i (Z) (ZAR): .
1 Design, each 2
X eMWmSemikiongRectifiers at Pepworth and
Rogseita\StbBststions
Delivery Lead-Time from date of purchase order: [days/weeks]

MNotes to Pricing:

Completion Period {number of Calendar days)

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

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

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

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

Respondent's Signalure Date & Company Stamp
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INFRASTRUCTURE

PROJECT SPECIFICALION

DESIGN, SUPPLY, INSTALLATION, TESTING AND COMMISSIONING OF
RECTIFIERS AND ASSOCIATED EQUIPMENT AT TWO SUBSTATION UNDER THE
CONTROL OF BEROT ENGINEER, LADYSMITH

Project Specification — Ladysmith: Rectifiers
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1. SCOPE

1.1 This project specificalion covers Transnet’s requirements for the design, supply, installation,
testing and commissioning of Reclifiers, and associated eguipment at two subsiations under the
controf of Depaot Engineer, Ladysmith,

2. STANDARBDS

2.1 Unless otherwise specified all material and equipment supplied shall compiy with 1h@ Surrent
edition of the relevant SANS, BS, IEC or Transnef publication where applicable.

2.2 The following publications are referred to in this specification:
2.2.1  South African National Standards

2211 SANS 121: Hot dip galvanised coatings for fabsi€ated on or stec! articles -
Specifications and test methods.

2212 SANS 1019: Slandard voltages, currents \&and insilgling levels for electrical
supply.

2.213 SANS 1091: Nafional colour standasd.
2214 SAMNS 1338:Cross finked polyethyleney(XLPE} — insulated elsctric cables for

rated voltage® (3.8/6,6KV o 18/33KV).
2.2.45 SANS 10142-1: The wiring of premises. Part 1.
2.2.2 Transnet
2.2.2.1 BEB 0496 Ver-14; 3kV Rectifier for traction substation.

2.2.2.2 BED 2502 Ver-6: Reguirements for battery chargsr for 3kV DC traction
substations.

2.2:2.3 BBB 3620 Ver-4: Drawing: 3kV DC Earthing arrangement.

2.2.2.4 BBB 5452 Ver-&. Transnet's requirement for the installation of electrical
equipment for 3kV DC traction substations.

2225 BBC 0188 Ver-1: Specifications for requirements for the supply of electrical

cables.

22286 CEE-TBD-T Drawing: 3kV DC Earthing arrangement,

2.2.2.7 CEE.0023.90; Specifications for the installation of cables.

2228 CEE.045: Painting of steel Components of Electrical Equipment.

2.2.2.9 CEE.0224.2002: Drawings, catalogues, instruction manuals and spares

tists for electrical equipment supplied under contract,

2.2.2.10 5420 (1999): Specification for concrete work.

Project Specification - Ladysmith: Rectifiers
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22211

22212

Occupational Health and Safety Act No. 85 of 1993 (Available at depot for
referral)

Any items offered in accordance with other standards will be considered at the
sole discretion of Transnet. The Contractor shall supply the details stating where
the item differs from these specifications as well as supply a copy (in English) of
the recognised standard specification(s) with which it complies.

DESCRIPTION OF WORK

The Contractor shall perform the foliowing:

34 Install all equipment in accordance with Transnet specification BBB 5452 version:6.

32 Pepworth and Rosseta Substations

3.2.4

3.2.2

3.2.3

3.2.4

3.25

3.2.6

3.27
3.2.8

329

Design, supply, install, test and commission 1 x GiWgeelifier s per Transnet
specification BBB 0496 Version 14 complete with(diode Wonitoring devices and
fan control circuils al two Substations({ Pepwoph; ang,Rosseta)
The new rectifier must match the following fransformerdetails:

Make: AsSa

Primary voltage: 88 000w

Secondary voltage: 165 V {6 phases)

kVA rafing: 4950 kVA

Vector group: Yd with £ 15 degrees phase shift
Primary impedange: 10.2% attap 3

Supply and install efeéctronicWiSplayfindication in the panel in accordance with
Clause 8.1 of Trahsnet specification BBB 2721 version 4. Contractor shall he
responsible fpfthe Wirlag of all circuitry to the control panel.

In addifionyigfclause 8.4.7.1 of Transnet specification BBE 0496 version 7, do
wiring such thalfthe failure of one diode shall give an indication to Electrical
contrgd viagthe tele-control system. The faiiure of any two diodes, irrespeciive of
1heig pasitions in the rectifier, shall cause a substation lockout.

Subply and aluminium copper busbars from the wall bushings to the rectifier to
the reactor coit to the wave filter 1o the positive isclator {o the DC negative
busbar. Barriars shall be provided to ail exposed live busbars fo prevent access.
The Coenlractor shall cater for any support insulators required for the installation.
Supply and instalt 2 complete set of key type mechanical interlocking system.

Supply and install 110V dc Battery charger according fo specification BBB 2502
Ver 6

Patch up wall and floor where old equipment has been removed.
Supply and instalt room fan at both substations.

At Pepworth,the contractor will use existing space on the wall to mount & fan.

Project Specification - Ladysmith: Rectifiers
Page 4 of 14



3.3

3.4

3.5

3.6

37

3.8

3.2.10 At Rosetla, the confractor will break wall which is made of bricks fo create space
for the fan.

Description of the fan.

3.3.1 Room fan will function to cool the substation by drawing air from outside and
pressurise it through inside via the cleanable dust fitter.

332 The fan shall be waill mounted.

333 The size of the fan shall be 1.5 KW 4p 400V- 3Phase 710mm Axiall Fan Filter
unit- Weather Louvre . The fan must come with isolator switch motimled on fan
unit

All sleelwork shali be galvanised in accordance with SANS™R T and“where required,
painted in accordance with specification CEE 0045. The manufaciure of any steelwork shall
not take place prior to the approval of the design deawings, Transnet shall inspect the
steetwork at the manufaclurer's works prior to dispaich DAl fasteners {nhuls & bolis) shall be
secured using fiat or beveiled washers, where necessany, as well as lock washers.

Ensure that all concrete work (Le. castingaeiWotndations, efc.) is in accordance with
Transnet specification 5420 {1999). These designSshall be submitted before the civil work
is commenced. All foundation edges sfallbe levelled at 45°, and the surfaces must be float
finished. Al support foundations shall be al the®same level. Equipment support foundations
shall be finished off 200mm akove Me finished ground level of the yard. The design must
be in such a way that standing Waler is prevenied.

Arrange for samplinggndhiestingief all concrete used, and shall submit full records to the
Manager. The metiiod of sampling used shall comply with specification 5420. No water
shall be added 4@ a Wix after test cubes have been taken, as this reduces the strength of
the concrete vervysighificantly. The Coniractor shall submit certificates confirming the
strength aficongrete 36 the Manager in the case where ready-mix concrele is used. Hand
mixedgoncreteds not acceptable.

Enstre thatsfio ballast stone is contaminated during digging and filling of cable trenches
andsthaithe soil is compacted to the same densily as surrounding soil when trenches are
filled

On completion of the instaliation, it will be required from the Contractor to submit as built
drawings and schematic diagrams of all new equipment as well as indicaling interfaces with
the existing equipment.

4 CONTRACTUAL OBLIGATIONS

4.1

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

Project Specification — Ladysmith: Rectifiers
Page Sof 14



4.2

4.3

4.4

4.5

4.6

4.7

The Contractor shall not make use of any subcontractor to perform the works or paris
thaereof without prior permission from the Manager or Technical Officer.

The Contractor shall ensure that a safety representative is at site at all imes. Al safely
measures prescribed by Transnet — Electrical Safety instructions and the “Occupational
Health and Safety Act 1283 {Act 85 of 1993)" associated with working on a project of this
nature shall be adhered to.

The Contractor shall supply a site diary {with triplicate pages). This book shall be used o
record any unusual evernts during the period of the work. Any delays to the work shall also
be recorded such as delays caused by poor weather conditions, delays caused by permits
being cancelled efc. The appointed Manager or Technical Officer must countersi@in such
delays. Other delays such as non-availability of equipment from 3™ party suppliersimust be
communicated to the Manager or Technical Officer in writing.

The Contractor shall supply a site instruction book {(with tripicate pag8g). This book shall
be used fo record any instructions to the Confractor regarding problegstencauntered on
site — for example the quality of work or the placement of equipmeni, thisWbook shall be
filled in by the Manager or Technical Officer and must be coupterSigned bythe Contractor.

Both books mentioned in 4.4 and 4.5 shall be the property of Sganspet and shail be handed
over 1o the Manager or Technical Officer on the day of éhergising or handing over.

The penally charge will be 0.15% per day of {h& tofal valte of the contract.

5 INSTALLATION

5.1

52

53

The Contractor shaifbe respansible for the transport to site, off-lnading, handling, storage
and security of albmateTial required for the construction/execution of the works.

The Coniractonshallbe responsible for all necessary (as decided by the Transnet Manager
or TechfficahQfficery connections between the equipment supplied and other components
in thelsubstatioNincluding connections to the earth-mat.

Ali fasienafs on steelwork, components and electrical connections (nuts and bolts) shall be
segured using flat as well as lock washers.

€ INTERCONKECTION OF EQUIPMENT

6.1

6.2

6.3

6.4

All HT eiectrical equipment inferconnections shall be done using conductors simifar to thal
being used in the existing substation yard.

Conduciors between separately mounted outdoor equipment shall incorporate a degree of
flexibility to avoid any over-stressing of these connections due to the foundation movement
or conductor expansicn/contraction and to facilitate alignment of equipment.

High conductive silicon grease shall be liberally applied to all the connections.

Al dissimilar metal connections (Cu to Al shall be made using bi-metallic clamps that are

specifically designed and manufactured to make that particular connection (ad hoc
fabricated clamps are not acceptable).

Project Specification — Ladysmith: Rectifiers
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6.4

All dissimilar metal connections {Cu to Al) shall be made using bi-metaliic clamps that are
spacifically designed and manufactured to make that parficular connection (ad hoc
fabricated clamps are not acceptable).

7 WORK TO BE DONE BY TRANSNET

.1

7.2

7.3

Transnel shali have an electrician available {or isolation and the ersction of barrars to live
electrical equipment and fssuing of work permits.

Upon successful completion of the works to the satisfaction of Transnet, Trangnat shafl
perform necessary protection tests and commission the said equipment.

The depot staff will be responsible for reconnecting tele-control @quipment in the
substation.

8 TENDERING PROCEDURE

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

Contractors shall duly fill in the attached 'Schedule of guantitiesfand prices’. ltems not
reflected in this Schedule, but coverad in the project Specification, shall be added to the
‘Schedule of quantities and prices' by the Contragler afd\quoted for accordingly.

Contractors shall provide a provisionall Ganth ob a similar chart showing when the
substation will be done and energised, whgn submitling the tender. A final chart should be
submitted to the Manager or Techpical Offi€er within 5 days after the award has been
made to the successiul Contragtor.

Contractors shall submit qualifications of the staff that will be performing the works.
Qualified technical pérsompal shall perform the works on the electrical equipment or
installations. During thegiuration of the contract, the successful Contractor will be required
io inform the Téchnical Officer of any staff changes and provide the qualifications of the
replacement sfaff fag approval.

Contra€lors shall indicale clause-by-clause compliance with the specification. This shall
take thedormn of 2 separate document listing all the specifications clause numbers indicating
the ndividugl statement of compiiance or non-compliance. This document can be used by
Coptraeters o elaborate on their clause.

Contractors shall motivate a statement of non-compliance.

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

Contractors shall submit descriptive literature consisting of detailed technical specifications,
general constructional details and principal dimensions, together with clear illustrations of
the equipment offered. During the duration of the contract period, the successful Confractor
will be required to inform the Technical Officer of changes to equipment offered and submit
detailed information on replacement equipment for approval prior to it being used on this
contract.

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

Project Snecification — Ladysmith: Rectifiers
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8 DRAWINGS, INSTRUCTION MANUALS AND SPARE PART CATALOGUES

8.1

9.2

8.3

94

All as builf drawings shali be supplied in electronic format {(Microstation/Auiocad).

Al drawings (paper prints) shall be submitted tc the Manager or Technical Officer for
approval. Nao construction or manufacturing activity will be aliowed prior to the associated
drawings having been approved by the Manager or Technical Officer.

All drawings, catalogues, instruction book and spares fists shall be in accordange with
Transnet's specification CEE.0224.2002.

All final as built drawings shall be provided to Transne! within foumgweeks after
commissioning,

i SITE TESTS

101

10.2

10.3

10.4

10.5

10.6

10.7

10.8

The equipment shall be inspecteditested and approved by Transnet Guality Assurance at
the Contractor’s workshoep prior to it being taken {g sitel Only once the approval has been
granted in writing can the equipment be taken tgesiie™ar instaliation. The approval shoulg
also be recorded on the site instruction bock add countersigned by both parties,

The Contractor shali be responsible for carryingyolit of on-site tests and commissioning of
all equipment supplied and installed” inYerms)of this specification and the contractual
agreament,

Functional on-site tests shall bé\conducted on all items of equipment and circuitry to prove
the proper funclioning and iRskallation thereof.

The Contractor shdll supmit Bldetailed list of on-site tesis for the approval of the Manager
or Technicai OffiGer.

The Confractor'ghallafrange for the Technical Officer or his representative to be present to
withes# the ofagite tests.

FTheVWonwsile” tests and subsequent commissioning will not commence uniif ALL
CEMNERRUCTION work has been completed. Construction staff, material and equipment
shalh be removed from site prior fo the commencement of lesting. Tesling and
commissioning of the substation equipment will not be allowed to iake place in a
sonstruction site environment.

The on-site tests shall include the following;

» Tesi for the funcionality of all electrical circuitry.

s Trip tests on relays.

¢ Test on equipment as per manufacturer's instructions.
= insulation iests

At the completion of the on-site tests, the Manager or Technical Officer or his
representative shall either sign the tests sheets (supplied by the Contractor) as having
witnessed the satisfaciory completion thereof, or hand fo the Confractor a list of defects
requiring rectification.

Project Specification — Ladysmith: Rectifiers
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10.9

10.10

Upon rectification of defects, the Contractor shall arrange for the Manager or Technical
Officer or his representative to cedify satisfactory completion of on-site tests.

Acceptance by the Manager or Technical Officer of satisfactory completion of on-site lests
in no way relieves the Contractor of his obligation to rectify defects which may have been
overlooked or become evident at a later stage.

11 COMMISSIONING OF EQUIFMENT

11.1

i1.2

Commissioning wili only take place after all defects have been rectified to the satigfaction
of the Manager or Technical Officer.

Commisstoning wiil include energising of equipment from the primary isolaterto the track
feeder circuits. The Contractor must prove the safisfactory operation of all equipment under
live conditions.

On completion of commissioning, the Gontractor will hand_the ‘eguimient over io the
Manager or Technical Officer in terms of the relevant instruction.

The commissioning ¢f protection equipment by Trabsnet Willsin no way absclve the
Contractor from any of his responsibilities during theagu@rariee period. 1 is the Contractor's
responsibility to satisfy himself or herself ih&t\the “tommissioning of the protection
equipment has been carried cut in a satisfactoRy manner, and in no way compromises the
proper operation of the equipment suppliefl in t@tms of the confract.

The Contractor shall be present dufing theytesting and setting of the protection to rectify
any faults found.

12 GUARANTEE AND DEFECTS

12.1

12.2

12.3

12.4

12.5

12.6

The Contractor sRall duardntee the satisfactory operation of the compiete electrical
installation supglied and epected by him and accept liability for maker's defects that may
appear in design, matetigls and workmanship.

The Géntractonshall be issued with a completion certificate with the list of ail defects to be
repairegigwithin 14 working days after cormmissioning.

Thefguaranice period for these subsiations shall expire after:

A period of 12 months commencing on the date of compietion of the contract or the date
tha substation is handed over to Transnet whichever is the eariiest.

The specified guarantee period shall only apply to the new equipment installed and from
the time of energising the equipment and the acceptance thereol.

Any specific type of fault occurring three fimes within the guarantee pericd and which
cannot be proven {o be due to other faulty equipment not forming part of this contract e.g.,
faulty locomotive or overhead track equipment, efc., shall automatically be deemed an
inherent defecl. Such inhereni defect shall be fully reclified to the satisfaction of the
Manager or Technical Officer and at the cost of the Coniractor,

f urgent repairs have to be carried out by Transnet staff o maintain supply during the
guarardes period, the Contractor shall inspect such repairs o ensure that the guarantee

Project Specification ~ Ladysmith: Rectifiers
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period is not affected and should they be covered by the guarantee, reimburse Transnet

the cost of material and labour.

13.8CHEDULE OF QUANTITIES AND PRICES

SCHEDULE OF QUANTITIES AND PRICES
Project specification for the design, supply, installation, testing and commissioning of Rectifiers and
assoclated equipment at Two substation under the contrel of Depot Engineer, Ladysmith

WMo | ACTIVITY DESCRIPTION QTY | UNIT RATE ARMOUNT
A | PEPWORTH TRACTION SUBSTATION
1 Supply 6MW reclifier compiete with diode 1 ea
monitoring devices and with non fail safe circuits
and fan control circuits.
Supply 110V floor standing battery charger 1 ea
Supply protection and control cables 1 SUM
4 | Strip & transpod old equipment and structures 1o 1 sUMm
. Ladysmith Infra Depol and clear site _
5  Supply aluminium busbars from the wall bushing to 1 S
¢ the rectifier to reactor coil to the positive isolator
6§ @ Supply compleie set of key type mechaniéal q ea
inferlocking system
7 | Patch up wall and floor where old equipment has 1 suMm
been removed
8 F's and G's (Labour, site establishfMent \transport, 1 sum
civil works, efc)
9 | Calalegues, manuals and drawings 3 ea
10 | Modificalions to the HY bay\ence lot
11 | Supply 1X room fapfand aSsociated cables 1 sUM

SLB TOTAL FOR PEPWORTH SUBSTATION

Project Specification - Ladysmith: Rectifiers
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SCHEDULE OF QUANTITIES AND PRICES
Project specification for the design, supply, installation, testing and commissioning of Rectifiers and
associated equiprnent at Two substation under the control of Depot Engineer, Ladysmith
Mo . ACTIVITY DESCRIPTION aTy | UNIT RATE AMOUNT
B ROSSETTA TRACTION SUBSTATION
1 Supply 6MW rectifier complete with diede 4 ca
moniforing devices and with non faill safe circuits
and fan control circuits.
2 | Supply 110V floor standing battery charger 1 ea
3 | Supply protection and control cables 9 Sumw
4  Strip & transport old equipment and structures to 1 sum
. Ladysmith infra Depot and clear site
5 | Supply aluminium busbars from the wall bushing to 1 sum
the rectifier to reactor coil {o the positive isolator
& | Supply complete set of key type mechanical 1 ea
interlocking system
7 Patch up wall and floor where old equipment has 1 sum
been removed
8  P's and G's {Labour, site establishment, transport, 1 SUT
civit works, elg)
g Catalogues, manuals and drawings 3 ea
10 | Modifications to the HT bay fence 1 lot
14 | Supply and install electronic display on the panel i Sum
12 Break wall, Supply 1X room fan and asgociated k| sSum
cables
SUBTOTAL FOR ROSSETA SUBSTATION | R

SCHEDULE OF QUANTITIES AND PRICES
Project specifisationdo™the design, supply, instaliation, tesfing and commissioning of Rectifiers and
associated equipmentat Twoe substation under the conirol of Depot Engineer, Ladysmith

Mo,

ACTIVITY DEECRIPTION

AMOUNT

SUB TOTAL FOR (A+B)

GROSS TOTAL | R

VAT (14%) | R

AMOUNTDUE | R

Project Specification — Ladysmith: Rectifiers
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14: CLAUSE BY CLAUSE COMPLIANCE TO PROJECT SPECIFICATION

RFQ FOR RECTIFIER UPGRADE SERVICE REQUIRED IN FPEPWORTH AND ROSSETA

Section 14: CLAUSE BY CLAUSE COMPLIANCE TO PROJECT SPECIFICATION

Does Nt
Clause Nr Comply  Comply Commenis

2.2.2.1

2222

2223

2224

2225

2228

2227

2.2.28

2229

2:2.2.10

Froject Specification ~ Ladysmith: Rectifters
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15 SCHEDULE OF PLANT, EQUIPMENT AND DELIVERY OF WORK
REQG FOR RECTIFIER UPGRADE SERVICE REQUIRED IN PEPWORTH AND ROSSETA
Section 15 SCHEDULE OF PLANT AND DELIVERY OF WORK

Schedule of major plant and equipment to be used in the execution of this Project in tenms of the specifications. The
respondent must state which plant 13 imnediately available and which will be ordered for.

A) PLANT

& 25 MW Hectifiers
Fumediatelv Available Yes No -
[ Ne, Lead Thme In weeks
Anvy gther Conunents:

(i)

Any other Comments:

(iEt} 2% Room Fan

Immediately Av@alabld Yes 4o ;

K No lead Time In Wéeks :

Any ather Comments:

B} DELIVERY OF WORK
The respondent must state the Gme it will tzke 1o complete the project The period will include the lead time for the

material

State number of weeks will fake 10 complete work from day of award:

Froject Specification —~ Ladysmith: Rectifiers
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RETURNABLE DOCUMENTS AND SCHEDULES
Respondents arc required to submit the following returnable documents and schedules with their responses [see 4L
All Seetions, as indicated in the footer of cach page, must be signed, stamped and dated by the Respondent:

SECTION 13 : Schedule of Quantitics and Pricmg J
SECTION 14 : Clause by clause compliance to project specification N - ‘\_
SECTION 15 - Schedule of Plant and Delivery of work

Letier of Good standing "(

An ariginal or certified copy of a valid Tax clearance certificate
CIDB Certificate

Valid Tax Clarence Certificate

B-BBEE Accreditation Certificate

Project Specification — Ladysmith: Rectifiers
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Transnet Request for Quotation No. CRAC — DNR 10939

Section 3

STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

& Supplier/ Service Provider shall be obliged to adhere to the Standard Terms and Conditions for

the Supply of Goods and Services to Transnet as expressed hersunder. Shouid the Respondent

find any condition(s} unacceptable, it shouid indicate which condition(s} is/are unacceptable and

offer an alternative(s}. A Quotation submitted by a Respondent will be subjected to review and

acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business.

20

21

22

SOLE AGREEMENT

Unless ctherwise agreed in writing, these terms [Terms and each Term} and Transnet’s purchase order{s)
[Order or Orders] represent the only conditions upon which Transnet SOC Ltd [¥rangnet] procures
goods or services specified in the Order [collectively, the Products] from the personftegyhom the Order is
addressed [the Supplier/Service Provider]. Transnel does not accept any Other condRions which the
Supplier/Service Provider may specify, unless otherwise agreed to by Trangngl mywriting. In the event of

any incansistency between these Terms and any Order, these Terms ghall tak@precedence.

CONFORMITY WITH ORDER

Products/Services shall conform strictly with the Ordegg™The Supplier/Service Provider shall not vary the
quantities specified and/or the specification, if anymstiplilated in the Order, without the prior written
consent of Transnet. The Supplier/Service Proyider warrants that the Producis/Services shall be fit for their

purpose and of satisfactory quality.

DELIVERY AND TITLE
21.1 The delivery dates andfaddrésses are those in the Order. Time shall be of the essence in respect of

the Supplier's/Sefyice Brovider's obligations under the Order.

21.2 The SuppliefiGervice Prévider will not be excused for delay in delivery or performance except due to
circuifista®es oitside its control and then only subject to the Supplier/Service Provider having
flotified TeagfSnet in writing on becoming aware of such circumstances. Transnet may terminate an
Drder, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

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

PRICE AND PAYMENTY

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

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

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

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

Page 10 of 17
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Transnet Request for Quotation No. CRAC — DNR 10939 Page 11 of 17

documentary proef of expenditure incurred jwhere this is avaitable]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or sefi-

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in refation to Products/Services or any written material provided to Transnet relating
to any Products/Sesvices or pursuant to an Order being a violation or infringement of any third party’s
contractual, industrial, commerdcial or intelfectuat property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
supplier/Service Provider hereby indemnifies Transnet against and hoid it harmless from any and all losses,
liabilities, costs, claims, damages and expenses {including any legat fees] arising divectly or jndirectly from
such allegation or claim provided that this indemnity shall not apply where the allegatigmior claim arises
solely as a result of the Supplier/Service Provider following a design or process originakgdiand furnished by

Transnet. The Suppilier/Service Provider shall either
a) procure for Transnet the right to continue using the infringing Products, an
b) modify or replace the Products/Services so that they become ngn-infringing,

provided that in both cases the Products/Services shall consipud to meet Transnet’s requirements and any
specifications stipulated in the Order. Should neither ogfionbe pogsible, the Supplier/Service Provider may
remove, with Transnet's prior written consent, slich Rroducts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnetrefuses 19 give such consent, the Supplier/Service Provider
shall have no liability in respect of any continued use of the infringing Products/Services after

Supplier's/Service Provider's prior wiitten request to remove the same.

24 PROPRIETARY INFORMETION
All information whichs Transiet b8s divulged or may divuige to the Supplier/Service Provider and any
information relating to\Trafdshet's business which may have come into the Supplier's/Service Provider’s
possession Whilst® carrying out an Order, and the existence of the Order, shall be treated by the
Supplief/SeiviceNRdvider as confidential information and shall not, without Transnet’s prior written
caffsent, Be disclosed to any third party, or be used or copied for any purposes other than to perform the
Ordefl This dlause does not apply to information which is public knowledge or available from other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

materials, Such confidential information shall at ali material times be the property of Transnet.

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

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

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

Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued

Respondent’s Signature Date & Comparny Stamp
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matetial breach of its abligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shall stop.

26.2 Transnet shali pay the Supplier/Service Provider a fair and reasonable price for justified work in

progress, where such price reflects only thase costs not otherwise recaverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such work in progress. Payment of such price shall be in full and
finaj satisfaction of any cdaims arising out of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this clause will not in any event
exceed the total amount that would have been payable to the Supplier/Service Provider had the Order

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit all claims within 2 [two]

manths of termination after which time claims will only he met in what Trangnet considers exceptional

circurnstances.

26.4 If the Products are not provided in accordance with an Order, thes@gdeg shalPbe deemed terminated

27

28

29

30

and the Supplier/Service Provider shall compensate Transnet(for any costs incurred in obtaining

substitute Products or any damage caused due to the failure or delay’in the delivery.

ACCESS

The Supplier/Service Provider shall be liable for the actspofissions and defaults of its personnel or agents
whe, for the purposes of the Order, shall be tréatedl as if they are the Supplier's/Service Provider's
employees. The Supplier/Service Prdvider Shali#ensure that any such personnel or agents, whilst on
Transnet’s premises, shall comply With, Teansnet’s health and safety, security and system security rules and

procedures as and where regiired:

INSOLVENCY

If the SuppliesfServise Provider shall have a receiver, manager, administrator, liquidator or like person
appointedsgven@ll or,any part of its assets or if the Supplier/Service Provider compounds with its creditors
or passas atresoltition for the writing up or administration of the Supplier/Service Provider, Transnet is at
libaitysto t8rminate the Order or Orders forthwith, or at its option, to seek performance by any such

appointed person,

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

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

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

acknowledgement of receipt by the recipient.

Page 12 of 17
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31

32

33

LAW

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

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

GENERAL

Completion or termination of an QOrder shall be without prejudice to any Term herein whicth by its nature
would be deemed to continue after compietion or termination, including bisotNimitedl to clauses 23, 24,
Error! Reference source not found., 25 and Error! Referencglsolikce, not found.. Headings are
included herein for cenvenience only. If any Term herein be held illégal of unenforceable, the validity or
enforceability of the remaining Terms shall not be affected.ablo faiture or delay by Transnet to enforce any
rights under these Terms will cperate as a waiver ther¢df by Trahsnet. All rights and remedies available to
either party under these Terms shall be in additioifto,%otifo the exclusion of, rights ctherwise available at

faw.

COUNTERPARTS
These Terms and conditions may be'signed in any number of counterparts, all of which taken together
shall constitute one and e same Sastrument. Any party may enter into this agreement by signing any

such counterpart.

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

take it into account for the purpose of calculating quoted prices or otherwise.

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’'s contact person;, /Flegse compiete]

Name

Designation

Telephone

Celi_ phone

Eacsimile

Email

Website

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

Respondent’s Signature Date & Company Stamp
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1 INTRODUCTION

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

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

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

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

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

2 DEFINITIONS

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

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

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of Scuth Africa;

Agreement means the Agreement and its associated schedules and/@msghnexures and/or
appendices, including the Work Order(s), specifications for the Sefwices and such special
conditions as shall apply to the Agreement, together with the Ged@ral TepdeConditions and any
additional provisions in the associated bid documents tenderéd byigh& Service Provider [as agreed
in writing between the Parties], which collectively and gxclusively gbvern the provision of Services

by the Service Provider to Transnet;

Background Intellectual Property means@ll Intellectoal Property introduced and required by
cither Party to give effect to their obligafions Under the Agreement owned in whole or in part by
or licensed to either Party or their dffiliatés_prior to the Commencement Date or developed after

the Commencement Date otherwisepursuant to the Agreement;

Business Day(s} means Wandays to Fridays between 07:30 and 16:00, excluding public holidays

as proclaimed in South Afica;
Commencenifenl Date feans [ @], notwithstanding the signature date of the Agreement;

Confiddntial \Infofmation means any information or other data, whether in written, oral,
graphicgOr in any other form such as in documents, papers, memoranda, correspondence,
notebeoks! reports, drawings, diagrams, discs, articles, samples, test results, pratotypes, designs,
plans, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Party fintentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

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

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

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

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

to its existing and planned future business activities;

:'?_.}2“:{:3?'&.}3'53 Date & COmi)aﬂY Stdmp
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2.7

2.8

2.8

2.10

2.11

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

disclosing Party;

a) information relating to the business activities, business relationships, produdts, services,
customers, clients and Subcontractors of the disclosing Party where an onus resis on the

disclosing Party to maintain the confidentiality of such inforimation;

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

helonging to the disclesing Party,

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

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

1} data concerning architecture, demonstrations, tools and techniques, professes, machinery

and equipment of the disclosing Party;

m} plans, designs, concepts, drawings, functional andgtechical gfequirements and

specifications of the disclosing Party,;

nj informaticn concerning Faults ar defects in goods, equipment, hardware or software or the

incidence of such faults or defects; and

o) information concerning the charges, Feesand /Yor costs of the disclosing Party or its
authorised Subcontractors, or their methods, practices or service performance levels

actually achieved;

Copyright means the right @@ expréssions, procedures, methods of operations or mathematical
concepts, computer prografycodes, compilations of data or other material, literary works, musical
works, artistic works, sollad\recordings, broadcasts, program carrying signals, published editions,
photographic y@rksifor cipematographic works of the copyright owner to do or to authorise the

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

Defduit ,méang any breach of the obligations of either Party [including but not limited to
fihicamental breach or breach of a fundamental term] or any Default, act, omission, negligence or
Shtament of either Party, #s employees, agents or Subcontractors in connection with or in

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

Deliverabie(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
{0 the Services;

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

Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Pravider by
Transnet, as detailed in the Wark Order(s), issued in accardance with the Agreement, as amended
hy mutual agreement between the Parties and in accordance with the provisions of the Agreement

from time fo time;

Respiniieny’
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2.12

2.13

2.14

2.15

2.16

2.17
2.18

2.19

2,20

2.21

2.22

273

2.24

2.25
2.26

Foreground Intellectual Property means all Intellectual Property developed by either Party
pursuant to the Agreement;

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

future additions and improvements to the Intellectual Property;

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

materials and marketing and business information in general;
Materials means the Deliverabies, the Service Provider 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 cne of these Parties;

Patents mean registered Patents and Patent applications, oncasthe lagterhave proceeded to grant,

and includes a right granted for any iaventions, products or grocess@s in all fields of technology,;

Permitted Purpose means any activity or process tolbe undertaken or supervised by Personnel
or employees of one Party during the termg8f the Aggeement, for which purpose authorised
disciosure of the other Party’s ConfidentiaPTRfarm@tion or Intellectual Property is a prerequisite in

order to enable such activity or procgsst@\be actomplished;

Personnel means any partner, employeed agent, consuitant, independent associate or supplier,
Subcontractor and the staff of\such Subcontractor, or other authorised representative of either
Party;

Purchase Order{8)yMmeans official orders issued by an operating division of Transnet to the

Service Provider fag th@fprovision of Services;

Seryice{s) means [2], the Service(s) provided to Transnet by the Service Provider, pursuant to
thaywork Qfder(s) in terms of the Agreement;

Service Lavel Agreement or SLA means the processes, deliverabies, key performance
indicators and performance standards relating to the Services to be provided by the Service
Provider;

Subcontract means any contract or agreement or proposed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide to the Service
Provider the Services or any part thereof;

Subcontractor means the third party with whom the Service Provider enters into a Subcontract;

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

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

i T S B G
Respunlent’s Sig
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2.27

2.28

2.29

2.30

2.31

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

1991, as may be amended from time o time;

Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepis and techniques owned by, or ficensed to a third party and used by

the Service Provider in the performance of the Services;

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

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

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

appended to the Agreement from time to time.

3 INTERPRETATION

3.1

3.2

3.3
3.4
3.5

Clause headings in the Agreement are included for ease of feferente enly and do not form part of
the Agreement for the purposes of interpretation or fgr any“ethe’purpose. No provision shall be
construed against or interpreted to the disadvarftage of either Party hereto by reason of such

Party having or being deemed to have structured ab drafted such provision.

Any term, word, acronvm or phrase used in the Bgreement, cther than those defined under the
clause heading “Definitions” shall (be givengi$ plain English meaning, and those terms, words,
acronyms, and phrases used in the Rgreement will be interpreted in accordance with the generally

accepted meanings accordgd, thereto.
A reference to thegdingulafifcorporates a reference to the plural and vice versa.
A reference & natural passans incorporates a reference o legal persons and vice versa.

A refergfieg tola parlicular gender incorparates a reference to the other gender.

4 NATURE AND SCOPE

41

4.2

4.3

4.4

4.5

The Agreement is an agreement under the terms and conditions of which the Service Provider will
arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlied by means of Purchase Orders fo be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

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

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

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

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

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is

Resnoiisnt
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4.6

sifent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically reveked or

amended by mutual written agreement between the Parties.

Time will be of the essence and the Service Provider will perform its obligations under the
Agreement in accordance with the timeframe(s) [if any] set out in the relevant schedule, save that
the Service Provider wili not be liable under this dause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any fime
deadlines detailed in the relevant schedule shall be extended by a period equal to the period of

that delay.

] AUTHORITY OF PARTIES

51

52

Nothing in the Agreement will constitute or be deemed to constitute a pagtnership between the
Parties, or constitute or be deemed to constitute the Parbies as agefits or efMployees of one

another for any purpose ar in any form whatsoever.

Neither Party shail be entitled to, or have the power or authoufty e, cter Into an agreement in the
name of the other; or give any warranty, representation or'\ndertaking on the other's behalf; or
create any liability against the other or bind thegother's credit in any way or for any purpose

whatsoever.

6 WARRANTIES

6.1

6.2

The Service Provider warrants to Transnet that:

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

Agreement is gfecutedhya duly authorised representatives of the Service Provider;

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

schedule Reret@vith all due skill, care and diligence;

C) it wilhie solely responsible for the payment of remuneration and asscciated benefits, if
any gaf its Personnel and for withholding and remitting income tax for its Personnel in

gonformance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

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

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

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

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

Date & Company Stamp
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6.3

6.4

6.5

6.6

6.7

6.0

6.

6.10

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

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

hy Transnet in writing.

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

of the Service Provider.

The Service Provider shall advise Transnet of the effects of any steps, proposed by Transnet
pursuant to clause 6.5 above, including but not limited to any cosfNmplieativhs or any disruption
ar delay in the performance of the Services. The Parties agfee that agy changes to the Services,
including the charges for the Services or any timetables for délivery of the Services, will be agreed
in accordance with the change control proceduremas set out in dause 28 [Amendment and
Change Controf].

The Service Provider warrants that:

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

of the relevant Work'@rder; and

b} at the timefof delivery to Transnet, the Materials do not contain any trojan horse, worm,
logic hémb, tme bémb, back door, trap door, keys or other hanmful components.

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

its st endedvours to assist Transnet in reducing the effect of the virus and, patticularly in the

Bvent thate® virus causes loss of operationai efficiency or loss of data, to assist Transnet to the

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

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

enactments thereof and any regulations made pursuant thereto.

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

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

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

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
infermation, including information concerning Transnet's operations and activities, that relates to
the Services as may he necessary for the Service Provider to perform the Services, but for no
other purpose. Howaver, Transnet's compliance with any request for information is subject to any
internal security rules and requirements and subject to the observance by the Segvige Provider of

its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable notice of any informatiof it reguires in

accordance with clause 7.1 above.

Subject to cause 13 [Service Provider’s Personnel], Transhef\adtees to provide the Service
Provider or its Personnel such access to and use of its faciliti@s as islhecessary to allow the Service

Provider to perform its obligations under the Agreement.

GENERAL OBLIGATIONS OF THE SERVICE PRGVIBER

The Service Provider shall:
a) respond promptly to all complaints and enguiries from Transnet;

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

of the Services;

c) conduciits Bfsiness in a professional manner that wilt reflect positively upon the Service

Provider ang the Service Provider's Services;

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

from the date of each such transaction;

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

the business and activities of the Service Provider;

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

a) comply with all applicable environmental legisfation and regulations, and demonstrate

sound environmental policies, management and performance; and

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

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

R Bigneture Date & Company Stamp
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8.2

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

the Service Provider.

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

a)
b}

C)

d}
e)

)

h)

B

K

m)

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

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

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

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

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

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

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

discrimination [as further referred to in clause 22 — Fguality and Biversity,

treat all enquiries from Transnet in connection with the Sedfiegs With\gBurtesy and respond
to all enquiries promptly and efficiently. Where the Servige Rrovider is unable 1o comply
with the provisions of this clause, the Service Providerywill advise Transnet of the delay and
the reasons therefor and will keep Transagt ibformed of progress made regarding the
enquiry;

when requested by Transnet, profide clgaRand accurate information regarding the Service
Provider's cwn policies and progedures, excluding Know-How and cther Confidential
Information, except where @ynon-disclosure undertaking has been entered into between
the Parties;

not allow a_génflichoRinterest to develop between its own interests [or the interests of any
of its ofider cstomgrs] and the interests of Transnet;

not ateeptWes offer, nor allow, induce or promote the acceptance or offering of any
gratulfylenticement, incentive or gift that could reasonably be regarded as bribery or an
atterfipt to otherwise exert undue influence over the recipient;

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

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

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

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

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

g FEES AND EXPENSES

91

9.2

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

Fees detailed in the relevant schedule or Work Order.

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

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

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

Date & Company Stamp
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i0

i1

9.3

9.4

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

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

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

separale item.

INVOICING AND PAYMENT

10.1

10.2

103

10.4

10.5

Transnet shall pay the Service Provider the amounts stipulated in theé\relévantschedule or Work

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

Transnet shall pay such amounts to the Service Provider, up@n recelpt ©f a correct and undisputed
Tax Invoice together with the supporting documentation as spegified in the Work Order appended
hereto, once the undisputed Tax Invoices, @rmsuchportion of the Tax Invoices which are
undisputed become due and payable to thesSenvice Provider for the provision of the Services, in

terms of clause 10.4 below.

All Fees and other sums payable under the AgQreement are exchusive of VAT, which will be payable

at the applicable rate.

Unless otherwise prayvitled forNin, the Work Order(s) appended to the Agreement, Tax Invoices
shalf be submitté@, te@ethc® with a month-end statement. Payment against such month-end
statement stéll Be made’by Transnet within 30 [thirty] days after date of receipt by Transnet of

the statérment Sogether with all undisputed Tax Invoices and supporting documentation.

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

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

FEE ADJUSTMENTS

11.1

11.3

Fees for Services rendered in terms of the Agreement shall be subject to review as indicated in
the Work Order(s) annexed hereto from time to time.

No less than 2 [fwe] months prior to any proposed Fee adjustment, the Parties shall commence
negotiations for Fees for the next period or as otherwise indicated and appended hereto.

Shouid Transnet and the Service Provider fail to reach an agreement on Fees for the successive
period, either Party shali be entitled to submit this matter to dispute resclution in accordance with

clause 25 of this Master Agreement [Dispute Resolution].

Date & Company Stamp
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12  INTELLECTUAL PROPERTY RIGHTS

12.1

12.2

Title to Confidential Information

a)

b)

c)

d)

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

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

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

This license shall nat permit the Service Provider to sub-license to other parties.

The Service Provider shall grant to Transnet an irrevocable, royalty freg Qnon-exclusive
licence to use the Service Provider’s Background Intellectual Property \for the Permitted

Purpose. This ficence shali not permit Transnet to sub-license to gther partigs.

The Service Provider shall grant Transnet access to the Service§Provider's Background
Intellectual Property on terms which shall be fona fidegedatiated between the Parties for
the purpose of commerdially exploiting the Foregroufid Intellectual Property, to the extent

that such access is required.

Title to Intellectual Property

a)

b)

c)

d)

All right, fitle and interest in and 48 Fegegicund Intellectual Property prepared, conceived
or developed by the Service #Fovigier, it researchers, agents and employees shall vest in
Transnet and the Service Pravider acknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the terminatigh or cancellation of the Agreement dispute the validity or
enforceability of such)Foreground Intellectual Property, or cause to be done any act or
anythinig Qoni@stig§) or in any way impairing or tending to impair any part of that right, title
s, interest ¥ any aof the Foreground Intellectual Property and shall not counsel or assist

afly person to do so.

Tednsnet shall be entitted to seek protection in respect of the Foreground Intellectual
Property anywhere in the world as it shall decide in its own absolute discretion and the
Service Provider shall reascnably assist Transnet in attaining and maintaining protection of

the Foreground Intellectual Property.

Where the Foraground Intellectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elects not to exercise its option 1o
seck protection or decides to discontinue the financial support of the prosecution or
maintenance of any such protection, Transnet shall notify the Service Provider who shall
have the right of first refusal to file or continue prosecution or maintain any such
applications and to maintain any protection issuing on the Foreground Intellectual
Property.

No consideration shall be paid by Transnet to the Service Provider for the assignment of

any Foreground Intellectual Property from the Service Pravider to Transnet, over and

above the sums payable in terms of the Agreement. The Service Provider undertakes o
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12.3

12.4

12.5

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

assignment of the Foreground Intellectual Property tc Transnet.

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

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Inteliectual
Property, and any and all new inventions ar discoveries, based on or resulting from the use of
Transhet’s Background Intellectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Seivice Provider shall disclose promptly fo Trangnet all such
improvements, developments, adaptations and/or modifications, inventions og disCoveries. The
Service Provider hereby undertakes to sign all documents and do all thingsfagghay be necessary
fo effect, record and perfect the assignment of such improvements, déyelopments, adaptations
and/or modifications, inventions or discoveries to Transnet afid, the Sevice Provider shall
reasonably assist Transnet in attaining, maintaining or docymentingtewnership and/or profection

of the improved Foreground Inteilectual Property.

Unauthorised Use of Confidential Informatiof

The Service Provider shall not authorise any fiarty to ac®on or use in any way any Confidential

Information belonging to Transnet whether \ar Wot such party is aware of such Confidential

Information, and shall promptly ngfify Teansnet of the information if it becomes aware of any

party so acting, and shall pgovideQransiiet the information with such assistance as Transnet

reasonably requires, at Tramsnat’s cost and expense, to prevent such third party from so acting.

Unauthorised Use@f Ihtellectual Property

a) The Sefice Provider agrees to notify Transnet in writing of any conflicting uses of, and
applicationshol” registrations of Patents, Designs and Trade Marks or any act of
infrindement, unfair competition or passing off involving the Intellectual Property of
Trapgnet of which the Service Provider acquires knowledge and Transnet shall have the
right, as its own opticn, to proceed against any party infringing its Intellectual Property.

b) 1t shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of
ittegal use to an end.

o)} The Service Provider shall cooperate to provide Transnet promptly with all relevant
ascertainabie facts.

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

arising out of proceedings.
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13  SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

135

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

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

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

ather country in which the Services are to be performed.

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

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from anyWpremises occupied by or on
behalf of it, any Service Provider Personnel whose admission or presefiegwould, in the reasonable
opinion of Transnet, be undesirable or who represents a threat to @enfidentiality or security or
whose presence would be in breach of any rules and fegulatibpsgoverning Transnet's Personnel,
provided that Transhet notifies the Service Provideraf any such refusal [with reasons why]. The
reasonable exclusion of any such individual fisorg such”premises shall not relieve the Service

Provider from the performance of its obligationsyunger the Agreement.

The Service Provider agrees to uSe all réas@nable endeavours o ensure the continuity of its
Personnel assigned to performi the S@rvigés. If any re-assignment by the Service Provider of those
Personnel is necessary, orifShrapsnet advises that any such Personnel assigned are in any respect
unsatisfactory, inclfting Wbere any such Personnel are, or are expected to be or have been
absent for anyferiod, then the Service Provider will promptly supply a replacement of equivalent
calibre and &xperience, and any such replacement shall be approved by Transnet prior to

comifienging®psgvision of the Services, such approval not to be unreasonably withheld or delayed.

14  LIMITATION OF LIABILITY

Tl

14.2

14.3

Nefther Party excludes or fimits liability to the other Party for:

a) death or personal injury due ko negligence; or

b} fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider's liability
arising out of this clause 14,2 shall be fimited to a maximum amount payable in respect of any
one occurrence or a series of related occurrences in a single calendar year, such amoeunt 1o be
agreed in writing by the Parties.

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

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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i5

16

refated Defaults shall not exceed 100% Jone hundred per cent] of the Fees paid under the

schedule or Work Order to which the Default(s) refates.

i4.4  Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or consequential loss or damage or including
indirect or consequential loss of profits, business, revenue, geodwill or anticipated savings of an

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

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

14.6  Nething in this clause 14 shall be taken as Emiting the liability of the Service Provider in respect of
clause 12 fintellectual Property Rights]or clause 16 fConfidentiality].

INSURANCES

15.1 Without limiting the lability of the Service Provider under the Agregment, the Seérvice Provider
shall take out insurance in respect of all risks for which it is pru@d@ng og the Service Provider to
insure against, including any lability it may have as a resulffof ifSjactivities under the Agreement
for theft, destruction, death or injury to any person andQdamage to property. The level of
insurance will be kept under review by Transnefmen\an annuat basis, to ensure its adequacy,
provided that any variation to the level of sucliinstrancédshall be entirely at the discretion of the

Service Provider,

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

policy renewals.

CONFIDENTIALITY
16.1 The Parties hereby undértake the following, with regard to Confidential Information:

aj not teydivulge or disclose to any person whomsoever in any form or manner whatsoever,
eithes 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
reasohably possible o inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of & 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;

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

such copies shali be regarded as Confidential Information;
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16.2

d)

e)

f)

q)

h)

)

k)

not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-compitation, including software or hardware disclosed and
shall not analysa any sample provided by Transnet, or otherwise determine the
composition or struciure or cause to permit these fasks to be carrted out except in the

performance of its obligations pursuant to the Agreement;

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

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

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

and stiputated in writing for such information in such cases;

the Parties shalf not make or permit to be made by any other pefSeil subject to their
control, any nublic statements or issue press releases or disclgsAConfidential Information
with regard to any matter related to the Agreement, unteSs wiitten atithorisation to do so

has first been obtained from the Party first disclosingSuch Wfogmation,

each Party shall be entitled to disclose such asflects ofgonfidential Information as may be
relevant to one or more technically qualified e@mployees or consultants of the Party who are
required in the course of their dutieSyto/receive the Confidential Information for the
Permitted Purpose provided that(the empleyee or consultant concerned has a legitimate
interest therein, and then ghly tothe extent necessary for the Permitted Purpose, and is
informed by the Partyof theyconfidential nature of the Confidentiai Information and the
obligaticns of the @enfidentality to which such disclosure is subject and the Party shall

ensure suchgmplayees or consultants honour such obligations;

each Pdfty sHall netify the other Party of the name of each person or entity to whom any

Confidentiallnfarmation has been disclosed as soon as practicable after such disclosure;

egch Pasty shall ensure that any person or entity to which it discloses Confidentiai
Infafmation shall observe and perform alt of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any hreach of the provisions of the

Agreement by the person or entity; and

each Party may by written notice to the other Party specify which of the Party’s employees,

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

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

where;

a)

b)

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

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

confidentiality; or
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i8

163

) can be proved to have heen rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentiality; or

d} is independently developed by a Party as proven by its written records.

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] vyears after the
fermination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returmed to Transnet
including, without hmitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FATLURE TQO PERFORM THE SCOPE OF SERVICES

Should the Service Provider 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 Adreement 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 respectsito these conditions.

TERM AND TERMINATION

18.1

18.2

18.3

184

Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is [#]
and the duration shail be for a 12 [twelve] modth périodfexpiring on [@], unless:

aj the Agreement is terminated by either Partyyin accordance with the provisions incorporated
herein or in any schedules af annekuresieppendead hereto, or otherwise in accordance with

law or equity; or

h) the Agreement is &xtenged at Transnet’s option for a further period to be agreed by the
Parties.

Fither Party piéyteffrinaté the Agreement forthwith by notice in writing to the other Parly where
the otheg Party hasyeommitted a material Default and, where such Default is capable of remedy,
hasdailes o Fefnedy such Default within 30 [thirty] days of receiving notice specifying the Default
and reguirkifq its remedy,

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

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

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

k) its winding-up or dissolution;
C) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or

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

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

ownership of shares, membership of the board of directors, agreement or otherwise.
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Transnet may cancel any schedule or Work Order hereto at any time on giving the Service

Provider 30 [thirty] days' written notice.

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

12 CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

19.5

19.6

18.7

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

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Beliverables and
property belonging to Transnet [or, in the event of termination of a Wark, Order, such as is
refevant to that Work Order] which may be in the possession of, grfunder th@ controf of the

Service Provider, and certify to Transnet i writing that this has beea,donRe.

To the extent that any of the Deliverables and property referreditolin clause 19.2 above are in
electronic form and contained on non-detachable storage deviges, the Service Provider will provide
Transnet with unencrypted copies of the same camagnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is terfiinated) byythe Service Provider under clause 18.2 [ferm
and Termination], or in the event that a Work#Drder is terminated by Transnet under clause 18.5
[Term and Termination], Teansnah, will pay to the Service Provider all outstanding Fees
{apportioned on a pro r2i@kasis] refating to the work undertaken by the Service Provider up until
the date of such tegfiindtion. Transnet will alse pay the costs of any goods and materials ordered
by the ServiceProviger in, relation to the such work for which the Service Provider has paid or is
legally abliged to'pay, ¥h which case, on delivery of such goods or materials, the Service Provider

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

e provisions of clauses O [Definitions], 6 [Warranties], 12 [Intellectual Property Rights], 14

(iiPitation of Labifity], 16 [Confidentiality], 19 [Consequence of Terminationj, 25 [Dispute

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

If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to

remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party

[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

liakiliey and without prejudice to any claims which the Aggrieved Party may have for damages

against the Defaulting Party.

Shouid:

a) the Service Provider effect or atternpl to effect a compremise or composition with its
creditors; or

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

whether provisionally or finally; or

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

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

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

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

20  ASSIGNMENT

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

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

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

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

reasonabie legal costs incurred by & as a direct result of such assignment or novation.

21 FORCE MAJEURE

21.1

21.2

Neither Party shall have any claim against the other Party afising fiofy, any failure or delay in the
performance of any obligation of either Party under ¢he Agkeement caused by an act of force
majeure such as acts of God, fire, flood, war, Steke, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism or'@vil disturbance, defaults, delays or discantinuance
on the part of independent contractors/suppiershor other circumstances or factors beyond the
reasonable control of either Party, @nd to%the gxtent that the performance of obligations of either
Party hereunder is delayed by viflwe of the aforegoing, any period stipulated for any such

performance shall be reas@aably extended.

Each Party will takefall réasenable steps by whatever lawfui means that are availabte, to resume
full performang® as\@ooras 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®majelirelf a Party fails to agree to such modifications proposed by the other Party within
a0y ninety ldays of the act of force majeure first occurring, either Party may thereafter terminate

theBgrecment with immediate notice.

22 EQUALITY AND DIVERSITY

22.1

22.2

The Service Provider wili 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 emplioyment, rates of pay or other forms of
compensation and selection for training.

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

amendments and re-enactments thereof.
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23

24

25

26

NOM-WAIVER

23.1

23.2

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

and in terms of the Agreement.

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

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

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, iflegal or unenforceable, or shali be required

toc be modified, the validity, legality and enforceability of the remaining provisions shali not be affected

thereby.

DISPUTE RESOLUTION

25.1

25.2

25.3

25.4

25.5

25.6

Should any dispute of whatsoever nature arise between the Parfies gencerningithe Agreement,
the Parties shall try to resolve the dispute by negotiation within 10 [ten\Bugihess Days of such
dispute arising.

If the dispute has not been resolved by such negotiation,) either of the Parties may refer the
dispute to AFSA and notify the other Parly acgordingly, which proceedings shali be held in
Johannesburg.

Such dispute shall be finally resolved ipfaccerdance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

This clause constitutes an irrevocalile conSent by the Parties to any proceedings in terms hereof,
and neither of the Partiesgshall\be entitled to withdraw from the provisions of this clause or claim
at any such proceedindSthat 1199 not bound by this dause 25.

This clause 254% séferabie from the rest of the Agreement and shall remain in effect even if the
Agreement istermingred for any reason.

Thigglause 25 shall not preclude either Party from seeking urgent refief in a court of appropriate

fiisdigtiongwhere grounds for urgency exist.

ADDRESSES FOR NOTICES

26.1

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

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

a) Transnet
(i) For legal notices: [8]
Fax No. [#]

Attention: Legal Department

5 Signaties
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28

26.2

26.3

{ii) For commercial notices: [e]
Fax No. [@]
Attention: [@]

b} The Service Provider

(i For legal notices: [#]
Fax No. [@]
Attenticn: [®]
(iiy  For commerdcial notices: [#]
Fax No. [@]

Attention; { e}
Any notice shall be addressed to a Party at its physical address or defivéied by hand, or sent by
facsimile.
Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; or
b} if posted by prepaid registered post, 1G(ten] daysyafter the date of posting thereof; or

<) if faxed, on the date and time off sendingtef such fax, as evidenced by a fax confirmation
printout, provided that suchnotice, shall be confirmed by prepaid registered post on the
date of dispatch of such faxior, shbuld no postal facilities be available on that date, on the

next Business Day

WHOLE AND ONLY AGREEMENT

27.1

27.2

The PartiesChereby @ofifirm that the Agreement constitutes the whole and only agreement

betwegn themwitldregard to the subject matter of the Agreement.

The Rdtties hereby confirm that the Agreement replaces alt 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, appendices, schedules or Work Order(s) appended

hereto,

AMENDMENT AND CHANGE CONTROL

281

28.2

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

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

any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resofution].
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30

GOVERNING LAW

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

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

2921

Change of Law

In the Agreement, unless the context otherwise reguires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the cbligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreemeni as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Tgansnet cannot
reach agreement on the nature of the changes required or on medification of fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to have th@matter determined in

accordance with clause 25 [Dispute Resolution] above.

COUNTERPARTS

The Agreement may be signed in any number of counterparts, all of whictptaken together shall constitute

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

counterpart.

aeo00o00
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1 DEFINITIONS

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

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

1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.8

1.5

1.10

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

RFP shall mean Request for Proposal;

RFQ shall mean Reguest for Quotation;

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

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

Service Pravider shall mean the successful Respondent;

Tax Invoice shall mean the document as required by Section 20 of theWalte-Added Tax Act, 8% of

19G1, as may be amended from time to time;
Transnet shall mean Transnet SOC Lid, a State Owned Compally; and

VAT shall mean Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1951, as

may be amended from time to time.

2 GEMNERAL

Ali Bid Documents and subsequent contractsiand ordef8 shall be subject to the following procedures as laid

down by Transnet and are to be strictiydadherctst® by any perscn or enterprise or company responding to

this RFX.

3 LODGING OF BID DOGUMENTS

31

3.2

3.3

A Bid, whicl shall hefeigafter include reference to an RFP or RFQ, shall be lodged with Transnet no
later thafi the cl8sing date and time specified for the receipt thereof, in accordance with the directions
issfedavith, Bid/Documents.

Bids\shall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Documents with the Bid number and subject endorsed on the teft hand hottom corner of the
envelope.

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

4 USE OF BID FORMS

4.1

4.2

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

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

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

letterhead and duly cross-referenced in the RFX.

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

5.1

5.2

A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of
preparing and issuing the Bid Document.
If any of the drawings or specifications referred to in Bid Documents are the official publications of

recognised standardising hodies, copies of such drawings and specifications shall be acquired by

Respondents at their own expense.

1] DEFAULTS BY RESPONDENTS

6.1

6.2

If the Respondent, after it has been notified of the acceptance of its Bid fails to?

a} enter into a formal contract when called upon to do so In tetmsS\of clause 14 [Confract
Documents], within such period as Transnet may specify; or

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

c) when called upon to de so, furnish satisfactory security ofsthe fulfilment of the contract in
terms of clause 15 fSecurities],

Transnet may, in any such case, without ppeflicedto any other legal remedy which it may have,

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

from the defaulting Respondent any additional @xpense incurred by it in calling for new offers or in

accepting a higher offer,

If any Respondent, whao,Mas subMulied a Bid and/or concluded a contract with Transnet [hereinafter

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

associated with Such\Bidggontract:

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

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

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

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

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

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

satisfaction of Transnet that

{1 it made the statement in good faith honestly believing it to be correct; and

Respondent’s Signature Date & Company Stamp



Transnet Generat Bid Conditions ~ Services Page 5 of 10
{March 2012]

{ii) before making such statement, it took all reasonable steps to satisfy itself of its

correctness; or

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

requirements which could not be recovered from the Service Provider;

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

Transnet business through #ts “biacklisting” process.

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

Transnet Group, whose decision shall be final.

6.4 Any disqualification [Blacklisting] imposed upon any person or enterprise or company, may also apply
to any other enterprise under the same or different names of disqualifiedypersons @r enterprise or
company [or associates thereof] and shall for avoidance of doubt also De appliéd to any agent or

employee of the person or enterprise or company concerned.

7 CURRENCY
Prices or fees must be quoted in the currency of the REPUDIIC® South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may bemejegtéd by Transnet save where such price is guoted

by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that whggethe whele or a portion of the contract or order value is to be
remitted overseas, Transnetghall, F@quested to do so by the Service Provider, effect payment overseas
directly to the foreign prifGipallar manufacturer of such percentage of the contract or order value as may be
stipulated by the Regspondentippits Bid Documents and any variation in the amount to be so paid, which may
arise as a resflit of fluustions in the rate of exchange involved, willt be for the account of the Service
Provider,

8.1 TheRespondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the clause * Exchange and Remittance” of the Bid Documents and
also furnish full detaiis of the principals or service providers to whom payment is to be made.

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

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

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

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

9 ACCEPTANCE OF BID

9.1 Transnet does not bind itself to accept the lowest or any Bid.
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10

i1

i2

13

i4

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

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

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

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

delivery to the Respondent.

LAW GOVERNING CONTRACY

The law of the Republic of South Africa shall govern the contract created by the acceptance(of a Bid. The
domicifium citandi et executandf shalt be a place in the Republic of South Africa to bg specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent Who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. %, fokeign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Republie of South Africa who is
empowered to sign any contract which may be entered into in the evant of 11§ Big 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 fhe ditectiars shalt be stated in the Bid. If the Respondent
is a close corporation, the full names of the'members shall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a trade narne, the full names of the partners or of such individual,

as the case may be, shall be furnishéd,

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT

In the case of Bids sulimitted t@sthe Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notifiedsbf the Nam®s of successful Respondent(s) as scon as possible after the closing date for

receipt of the Biddin question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

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

may be disgualified.

CONTRACT DOCUMENTS
14.1 The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C — Services] and any schedule of “Special Conditions” or otherwise

which form part of the Bid Documents.
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17
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14.7 These contract documents 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

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

guarantee corporation carrying on business in South Africa.

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

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

15.4  For the purpose of clause 15.1 above, Transnet will supply a DeedSef Suretyship form to the
successtul Respondent for completion and no guarantee in any gther Sormewill be accepted. A copy
of such form will be supplied to Respondents on request. For this purpose a Deed of Suretyship form
will be provided which shall be completed and returned to Transmet or a designated official by the
successful Respondent within 30 [thirty] days fromgthe date of the letter of acceptance. No payment
will be made until the form, duly completed__is,delivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save\where prior extension has been granted, entitles

Transnet without notice to the Service/Providefe®Cancel the contract with immediate effect.

15.5 Additional costs incurred by Tramsnet néeedsitated by reascn of default on the part of the Service

Provider in refation to the conditians of this clause 15 will be for the account of the Service Provider.

PRICES SUBJECT TO GONFIRMATION
16.1 A Bid with piices\Whichyare subject to confirmation will not be considered.

16.2  Bids wieredirm prites are quoted for the duration of any resulting order and or cantract will receive

pi&cedencayover prices which are subject to adjustiment.

DELREON OF SERVICES EXCLUDED FROM BID

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

inciuded elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

concerned being excluded in the matter of the award of the business.
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19

20

21

VALUE-ADDED TAX

191

19.2

In respect of local Services, i.e. Services {o he provided by a South African company, the prices or

fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider's Tax Invoice.

in respect of Services to be provided by a foreign principal:

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

b} the Service Provider’s Tax Invoice(s) for the local portion only [i.e. the "commission” for the

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1

20.2

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

of "Special Conditions” or otherwise which form part of the Bid Decuments.

Should the Respondent find any conditions unacceptable, it Should findicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead.  Any such
submission shall be subject to review by Transngls Legal Gounse!l who shall determine whether the

proposed alternative({s) are acceptable or oth@fWise \8s the case may be,

IMPORTANT NOTICE TO RESPONDENTS REGARDENG PAYMENT

21.1

21.2

Method of Payment

a) The attention of jhe Respandent is directed to clause 10 [Tnvoices and Payment] of Form
ST&C — Seryies,gWhichisets out the conditions of payment on which Bid price(s) shall be
based.

k) Howeves, i addition to the aforegoing the Respondent is invited to submit offers based on
alefnative methods of payment and/or financing proposals.

€) Fhe 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 Bid is adjudicated.

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

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

furnish 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 Service Provider's month-end statement reflecting the relevant Tax Invoice(s) for

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

Respondent’s Signature Date & Company Slamp



Transnet General Bid Conditions — Services Page 9 of 10
[March 2012}

Invoice is correct in all respects as referred tc in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

23  VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is considered necessary that"employees of
Transnet should carry out inspection and/or review any operaticnal Services aggthe premises of the
preferred Respondent or its subcontractors overseas for the purpose ofa product demonstration

and/or final acceptance or for any other reason.

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

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

b) number of employees and disciplines involved;
C) nurnber of man-days involved; and

d) mativation for the visit.

23.3 Transnet will make all arrangements with regard to booking of air journeys, hotel reservations,
transport to and from aigplsts, \plde@s of inspection or demonstration, etc. and all expenses wilt be for
the account of Transnet.

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

agree in Mvitihg, 8o the number of employees of Transnet that should undertake the visit and the

number @fgman-days involved in the visit.

24  BIRS BY OR ON BEHALF OF FOREIGN RESPONDENTS
24.1 ‘Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the

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

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

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

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

Respondent’s Signature Date & Company Stamp



Transnet Generat Bid Conditions — Services Page 10 of 10

[March 2017]

24.4

24.5

the latter. In every such case a legal Power of Attorney from their principals must be furnished to

Transnet by the South African representative or agents authorising them to enter into and sign such

comtract.

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

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

) On arrival within the Republic of South Africa this Power of Attorney is to be compieted in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any amendmé&ng thereof.

) If a Power of Attorney held by the South African representative or agengincdudes matters of a
general nature besides provision for the entering into and signing ofya contrach with Transnet,
a certified copy thereof showld be furnished,

e} The Power of Attorney must authorise the South Africanfeprasentative or agent to choose the
domicilium citandf et executandi as provided for in clatse 26/ /Addresses for Notices] of the
Standard Conditions of Contract, Form ST&C - Services.

if payment is to be made in South Africa, the fofeign)Supplier [i.e. the principal, ar its Scuth African

agent or representative], must notify Trangnet imywiiting whether, for payment by electronic funds

transfer [EFT]:

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

Africa, in which case theannate and branch of such bank shall be furnished; or

b} funds are to baransfegred to the credit of its South African agent or representative, in which
case the name alid branch of such bank shall be furnished.

The attentien of the R@spondent is directed to clause 15 above [Securifies] regarding the provision of

securityffor dhe flifilment of contracts and orders and the manner and form in which such security is

togbe Turnished.

060000000
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Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamp]

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

Certified copy of Certificate of Incorporation, CM28 / CM9 [name change]
Certified copy of Share Certificates [CK1/CK2 if CC]

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

o |k W

Original valid SARS Tax Clearance Certificate
7. Certified copy of VAT Registration Certificate
8. Certified copy of valid Company Registration Cegtifi€ate [if applicable]

9. A signed letter from your auditor or accesmtanifconfirming most recent annual turnover

figures

-Company irading name

Company{registerediame

Coffipany Rogistration Number or ID Number if a Sole Proprietor

Forfof gntity]v] . CC T?ust Ptth

VABnumber [if régisterad] oo o

Company telephone number

" Company fax number f;::;-_f?": I,

' 'Comp'any email address

Company website address i

Bank name - : _ Branch & Branch code ”--_':-133'-':

Account holder  ~* - j © L ank account number

Postal address

Physical Address
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Contact person . ..o

Designation * .- . . o0
Telephone ..........
Annual turnover range {last financial yeari <Rsm - R5-35m ::5 >R35m :
Does your company provide Products - Services . Both
Area of delivery National - Provincial Local
is your company a publiic or private entity -~ Public Private 70
Does your company have a Tax Directive or IRP30 Certificate Yes = 4 No

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

Complete B-BBEF Ownership Details:

P B!agk R s Yo Black women YeaRigabled Black cwnership ...
ownership ownership o e R
Does your company have a B-BBEE certificatel “Yeg

What is your B-BBEE status [Level ¥to 9 AUnknown] o

How many personinel does the firm @mploy Permanent i ':: :

If you are an existing Vendor with Trafisnefplease complete the following:

Transnet contact person

Contact niipber

_f"l"ran&;nét Oper’a’ting Rivision

Duly autiorsaghtosign for and on behalf of Company / Organisation:

Name Designation

': Signature . Date

Respondent’s Signature Date & Company Stamgp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATICN BRIEFING SESSION

1t is hereby certified that -

Representalive(S) Of oo V

(name of company) O
attended the information briefing session in respect o@sed Service to be rendered in terms

of this RFQon ..o 2013. O

TRANSNET'S REP

Respondent’s Signature Date & Company Stamp
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THIS AGREEMENT is made between

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

whose registered office is at 4% Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

and

[the Company] [Registration No 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined helawfand it isPenvisaged that
each party may from time to time receive Information relating to tieegther Wftespect thereof. In
consideration of each party making available to the other such Infofmatignthe parties jointly agree that
any dealings between them shall be subject to the ferms, and \gonditions of this Agreement which

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

1 INTERPRETATION
In this Agreement:

i.l  Agents mean directors, offieers, employees, agents, professional advisers, contractors or sub-

contractors, or an Group member;

i.2  Bid or Bid Bodumeni’means Transnet’s Request for Information [RFI] Request for Proposal
[RFPlLerRequest for Quotation [RFQ], as the case may be;

1.3  Confidential Information means any information or other data relating to one party (the
Disclosiftg Party) and/or the business carried on or proposed or intended to be carried on by
that party and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
Disciosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:

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

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

disclosure prior to its being so disclosed; or

c) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such

infarmation;

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

1.5  Information means all information in whatever form including, witholt “limitation, any
information relating to systems, operaticns, plans, intentions, market oppcrinities, know-how,
trade secrets and bhusiness affairs whether in writing, conveyed orallySer by _machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one party tosthislAgreement (the Disclosing Pariy) to the
other party (the Receiving Party) will b8 treated By the Receiving Party as secret and
confidential and will not, without the Disclosing) Party’s written consent, directly or indirectly
communicate or disclose (whethef in Wgitingor orally or in any other manner) Confidential

Information to any other perspn other tham in accordance with the terms of this Agreement.

2.2 The Receiving Party will Gnjy Use the Confidential Information for the sole purpose of technical
and commercial dis€ussiens, betiveen the parties in relation to the Bid or for the subsequent

performance offanygbntract between the parties in relation to the Bid.
2.3 Notwithstanding clause 2.1 above, the Receiving Party may disclose Confidential Information:

a} tathoS@lof its Agenls who strictly need to know the Confidential Information for the sole
pupdose set out in clause 2.2 above, provided that the Receiving Party shall ensure that
Such Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shall at alt times remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or

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

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

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

permitted under this Agreement then, upon becoming aware of the same, without prejudice to
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2.6

any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
of legal proceedings) as shall be necessary to remedy {if capable of remedy) the default and/or to

prevent further unauthorised copying, disclosure or use.

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

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

31

3.2

3.3

3.4

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

thereof.

The Receiving Party shall keep a written record, to he supplied to the<Bisdiosing Party upon
request, of the Confidential Information provided and any copies madeytherecf and, so far as is

reasonably practicable, of the location of such Confidential Informatien and‘asy copies thereof.
The Company shall, within 7 (seven) days of receipt of a written demand from Transnet:
a) return all written Confidential Information (including aleopi€s); and

B) expunge or destroy any Confidential Infesmation from any computer, word processor or
other device whatsoever inte which, it was £opied, read or programmed by the Company or

on its benalf.

The Company shall on request sugiply a céfficate signed by a director as to its full compliance

with the reguirements of clause 3.3b)abbve.

4 ANNOUNCEMENTS

4.1

4.2

Neither party«Nill make os permit to be made any announcement or disciosure of its prospective
interestin the\BidWwithout the prior written consent of the other party.

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

of the other party.

5 DURATION

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

discussions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five} years.

6 PRINCIPAL

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

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

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

Respondent's Signature
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7 ADEQUACY OF DAMAGES
Nothing cortained in this Agreement shall be construed as prohibiting the Bisclosing Party from pursuing
any other remedies available to it, either at law or in equity, for any such threatened or actual breach of

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

8 PRIVACY AND DATA PROTECTION

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

thereof and any regulations made pursuant thereto.

8.2  The Receiving Party warrants that it and its Agents have the appropriaie) technical and
organisational measures in place against unauthorised or unlawful processing, 6f data relating to
the Bid and against accidental loss or destruction of, or damage to suchtdata held“er processed by

them.

g GENERAL

9.1  Neither party may assign the benefit of this Agreementy or any interest hereunder, except with the
prior written consent of the other, save that Jfansnet may assign this Agreement at any time to
any member of the Transnet Group.

9.2 No failure or delay in exercising any/fight) powgr or privitege under this Agreement will operate as
a waiver of it, nor will any singlefor pambial exercise of it preclude any further exercise or the
exercise of any right, powei oR\privilege under this Agreement or otherwise,

9.3  The provisions of thi® AGseamen®shall be severable in the event that any of its provisions are held
by a court of cempetént jurisdiction or other applicable authority to be invalid, void or otherwise
unenforceable, and e remaining provisions shall remain enforceable to the fullest extent
permitted By law.

9.4 _Jhis AGreemsent may only be modified by a written agreement duly signed by persons authorised
o behall of each party.

98¢ Nothing in this Agreement shall constitute the creation of a partnership, joint venture or agency
between the parties.

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

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

000000000

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

Transnet aims to achieve the best value for money when
buying or selling poods and oblaining services. This, however,
must be done in an open and fair manner that suppeorts and
drives a competilive economy. Underpinning our process
are several acls and policies that any supplier dealing with
Transnet must understand and support.

These are:

» Transnet Procurement Poticy - A guide for tenderers;

»» Section 217 of the Constitulion - the five pillars
of Public PSCM {Procurement and Supply Chain
Management): fair, equitable, transparent, compelilive
and cosl effective;

»» The Public Finance Managemenl Acl [PFMA),

»» The Broad Based Black Economic Empowesment Act
(BBBEE), and

> The Anti-Corruption Act.

This code of conduct has been cempledaformally apprise
Transnet Suppliers of Tragénels expectations regarding
behaviour and conduct gfits&fippliers.

Prohihitigh of BRBes, Kickbacks, Unlawful
Paymemgs,@nd Bther Corrupt Practices

TansAel W in the process of transforming itselfl into a self-
susg@ining State Owned Enterprise, actively competing in
the logistics industry. Our aim is Lo become a world class,
profitable logisticsorganisation.Assuch,ourtransformation
it focused on adopting a performance cullure and Lo adopt
behaviours that will enable this transformation.

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

>» Transnel and ils employees will [ollow the laws of Lhis
country and keep accurate business records that reflect
actual transactions with, and paymenls o, 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
calcutated Lo

- llegally 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 personinvolvedinsourcing
decisions; gain an improper advanlage.

>

~

There may be times when a suppher is
confronted with  fraudulent or  corgdpl
behaviour of Transnel employees. We expect

our suppliers to use our “Tip-offs Afgnymola
Hotline to reperl these acts - D80ROGE 056,

Transnet is firmly commiti@d tofreeand
competitive enterpriset

> Suppliers age expectedgo comply with all
applicabié” lawsaand regulations regarding
fair compedttion and antitrust practices

>» Teansnet doeg nol engage nop-value adding
dgenls Or representalives sclely for the
purpose of increasing BBBEE spend {fronting).

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

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




These include, but are not limiled to;

-Misrepresentation of their product {origin
of manufacture, specifications, intellectual
property rights, etck,

- Collusion;

-Fatlure to disclose accurate information
reguired during the sourcing aclivity {ownership
financial situation, BBBEE slalus, ete);

- 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 Torward
rmanner.

» Suppliersmustrecordandreportfactsaccgfatelyy

honestly and objectively. Financial records must
be accurate in all malerial respects)

Contlict of Interest

Aconflict of interesi Qrisefuwhal personal inlerests
ar aclivities ippligce{or abpear 1o influence) the
ability lo &L @ the™ kst interests of Transnet.
Example®Rae:

FWong Cusimess with family members.

%daving’a financial interest in anather company in
gur industry.

Show that you support goad 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.




