TRANSNET FTREIGHT RAIL, a division of

TRANSNET SOCLTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ]

\
No CRAC-EFQ 10880 \\

FOR THE PROVISION OF: UPGRADING, SCREENING_O VURNOUTS AND
SCREENING OF MUDHOL Q AND ON RAILWAY

TRACKS INCLUDING ALL OT ASSOCIATED WORK ON
LINE FOR A PERIQ REE MONTHS.

FOR DELIVERY TO: SPRING’C RAND, WELGEDAG, BRAKPAN,
IP,

HAWER EDULD AND COWLEDAM

ISSUE DATE: 03 JUNE 2013
BRIEFIN %O 11 JUNE 2013
@ NO. 1 ANVIL RD, TRANSNET BUILDING, ISANDO.

Q~ BOARD ROOM 6™ FLOOR,
& e

09:00

SITE MEETING SENTRARAND

TIME: 11:30

CLOSING DATE: 18 JUNE 2013
CLOSING TIME: 10:00

OPTION DATE: 17 SEPTEMBER 2013

FOR DIRECTION / SITE CONTACT: UVIWE STENGILE 011 570 7307 / 071 889
8023 OR BOITUMELO 083 293 1280

PLEASE BRING THE VALID DOCUMENT ON THE DAY OF BRIEFING AND ALSO MAKE SURE
THAT YOU BRING YOUR SAFETY SHOES AND REFLECTIVE VEST ON SITE



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: [Hand / post and/or courier]
CLOSING VENUE: The Secretary: Transnet Acquisition Council, Ground Floor, Tender Box, Inyanda House 1,
21 WellingtonRoad, Parktown, Johannesburg, 2001.

1 Responses to RFQ

Responses to this RFQ [Quotations] must not include documents or reference relating to any other

quotation or proposal. Any additional conditions must be embodied in an accompanying letter.

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

Transnet fully endorses and supports the Government’s Broad-Based BlackyEconomic Empowerment
Programme and it would therefore prefer to do business with local businéss,ehtergrises who share these
same values. Transnet will accordingly allow a “preference” to ¢ompahies,who provide a valid B-BBEE
Verification Certificate. All procurement transactions will be evaluated accordingly.

2.1 B-BBEE Scorecard and Rating
As prescribed in terms of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulations, Respondénts ‘are to hote the following:

¢ Functionality is included¢at a pre-qudlification stage with a prescribed percentage threshold of
60 %

o Proposals will besévaldated on price which will be allocated 80 points and preference which will
be allocated)20 poiitts, dependent on the value of the Goods or Services.

o _Fhe 80420 préference point system applies where the acquisition of the Goods or Services will
bé less,than R1 000 000.00.

& “TPthe 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFQ will be cancelled.

o In this RFQ, Transnet will apply 80/20 preference point system prescribed in the PPPFA.
In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011,
as from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:

)] Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or

(i)  Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based on the following:
a) Large Enterprises [i.e. annual turnover greater than R35 million]:

¢ Rating level based on all seven elements of the B-BBEE scorecard
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PRANSHEY

and R35 million]:
« Rating based on any four of the elements of the B-BBEE scorecard

b) Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million A W

c) Exempted 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 annua! total revenue of R 5 million or less qualifies as an EME.
o Automatic rating of B-BBEE Level 4 irrespective of race or ownership
« Black ownership greater than 50% or Black Women ownership greater than 50% automatically
qualify as B-BBEE Level 3
Sufficient evidence to qualify as an EME would be a certificate (which may be in the form of a
letter) from an auditor or accounting officer or a certificate from a Verification Agency accredited
by SANAS. The certificate must confirm the company’s turnover, black ownership,/ black female
ownership, B-BBEE status level and validity date.
Respondents are required to furnish proof of the above to Transnet, [i.e. a Valid detailed scorecard
as stipulated above in respect of Large Enterprises and QSEs, or a alid certificate in respect of
EMEs].
Transnet will accordingly allocate a maximum of 20 [twénty] poipnts in accordance with the
80/20 preference point system prescribed in the Preferential, Procurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations to the Respondent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer Annexure A — B-BBEE Preference Points Claim Form for further
details].
N.B. Failure to submit a B-BBEE certificatépwibtich is valid as at the Closing Date of this RFP, will
result in a score of zero being@llocated for’B-BBEE.

[Refer clause 19 below for\Returnable Documents required]

3 Communication

a) Respondents are warned that a response will be liable for disqualification should any attempt be
méde .by“a Respondent either directly or indirectly to canvass any officer(s) or employee of
Transnepin respect of this RFQ between the closing date and the date of the award of the
Business.

b) ‘A Respondent may, however, before the closing date and time, direct any written enquiries
relating to the RFQ to the following Transnet employee:

Name: Elijah Manana
Telephone: 011 584 1143

Email: Elijah.manana@transnet.net
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On or after 03/06/2013 the RFQ documents may be inspected at, and are obtainable from the
office of TRANSNET Freight Rail Tender Advice Centre, Ground Floor, Inyanda 1, 21 Wellington
Road, Parktown.

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

A COMPULSORY INFORMATION MEETING WILL BE HELD AT THE FOLLOWING
VENUE : @ NO. 1 ANVIL RD, TRANSNET BUILDING, ISANDO.

BOARD ROOM 6™ FLOOR,

TIME: 09:00

SITE MEETING SENTRARAND “
TIME: 11:30 *
DATE ! 11 JUNE 2013 V

The site meeting is compulsory and companies not attendi
tender awarding process.

PLEASE BRING THE VALID DOCUMENT ON THE D, RIEFING AND ALSO MAKE SURE THAT
YOU BRING YOUR SAFETY SHOES AND REFLE ON SITE
A non-refundable tender fee of R100.00 (|nclu is applicable per tender

(listed below).
Payment is to be made to Transnet Freii Ral ard Bank Account number 203158598, Branch code

overlooked during the

004805. The deposit slip must reflect th ender umber RFQ CRAC-EFQ-10880 and the Company Name.
Receipt/s to be presented prior to cellectio e tender/s.

NOTE: This amount is

For specific queri tact the TFR representative below.

&mnts may also, at any time after the closing date of the RFQ, communicate with

N ecretary of the Transnet Acquisition Council. On any matter relating to its RFQ response:
S Telephone 011 544 9486
Facsimile 011 774 9760

Email Prudence.Nkabinde@transnet.net
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v

Tax Clearance

The Respondent’s original valid Tax Clearance Certificate must accompany the Quotation. Failure to
provide this document with the RFQ submission will result in disqualification.

VAT Registration

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

Legal Compliance

The successful Respondent shall be in full and complete compliance with any and all{applicable national
and local laws and regulations.

Changes to Quotations

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

Pricing

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

Prices Subject to Confirmation

Prices quoted which are subject to eonfirmationswill not be considered.

Negotiations

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

Binding Offer

Any ‘Quotation*furnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this
statement must be clearly and specifically indicated.

Disclaimers

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

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

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

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

¢ disqualify Quotations submitted after the stated submission deadline;

e not necessarily accept the lowest priced Quotation;

o reject all Quotations, if it so decides;

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

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

. make no award at all.

In addition, Transnet reserves the right to exclude any Respondent from the bidding process who has
been convicted of a serious breach of law during the preceding 5 [five] years, including but not limited to
breaches of the Competition Act 89 of 1998. Respondents are required to indicate below whether 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 J/we
have/have not been found guilty during the preceding 5 [five] years of a serious{breach of law,
including but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or

other administrative body. The type of breach that the Respondent is required to\disclose 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, I/we acknowledge, that)Transnet SOC Ltd reserves the right to exclude any Respondent
from the bidding processf shoulththat person or entity have been found guilty of a serious breach of law,
tribunal or regulatorftobligations

Respondernit’s Samples

Only inscases when the Respondent submits a sample(s) of the goods / products / material quoted for,
the. Sample(s)” must be endorsed with the RFQ (CRAC- HGR -10880) to the above description and
forwarded on or before (N/A) the deadline date to the following addresses: TRANSNET Freight Rail Tender
Advice Centre, Ground Floor, Inyanda 1, 21 Wellington Road, Parktown.

Evaluation Criteria

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

Provider, if so required:

° Administrative responsiveness - Completeness of response and returnable documents

° Substantive responsiveness — Prequalification criteria, if any, must be met and whether the Bid
materially complies with the scope and/or specification given Technical threshold of 70%:

Prequalification criteria -

e Compliance to specification — in line with the scope of work and schedule of quantities
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be able to provide two separate team with 20 workmen per team, minimum of

e Capacity / Resources (valid certificates of Flagman, Track Master, and First Aider) Wr

three Flagmen for protection of work site. First Aider to work with team.

e Provide Health Safety Plan (File) documentation in of Act 85 of 1993
» Letter of Good Standing (Compensation for Occupational Injuries Diseases Act 130 of 1993)

Commercial:

o  Competitive pricing

B-BBEE status of company
o Provide BBBEE level Certification and Score Card

o Compliance to specification / quality, previous performance, delivery lead-time “
o Weighted evaluation based on 80/20 preference point system as indicated in raph 2 above:
- Pricing and price basis [firm] - whilst not the sole factor for consi ion, competitive pricing
and overall level of unconditional discounts® will be critical

- B-BBEE status of company

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

in accordance with the table below:
B-BBEE Status Level

of Contributor (8

1 20

2 18

16

12

8

6

4

2

on-compliant 0
contributor

15 Validity Period

Transnet desires a validity period of 90 [thirty] days from the closing date of this RFQ.
This RFQ is valid until

16 Banking Details

i Only unconditional discounts will be taken into account during evaluation. A discount which has been offered
conditionally will, despite not being taken into account for evaluation purposes, be implemented when payment is
effected.
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BANK: w4
BRANCH NAME / CODE:

ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

Disclosure of Prices Quoted

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

other Respondents:

YES NO “

Returnable Documents

Returnable Documents means all the documents, Sections and Anne Wst d in the tables
below.

a) Respondents are required to submit with their Quotations th‘ @L le Documents, as detailed
below. ‘

@ nents at the Closing Date and time of this

Failure to provide all these Returnable D

RFQ may result in a Respondent’s disgualification. Respondents are therefore urged to

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

Respondent. Please confi
[Yes or No] in the t

\ : Submitted
urnable Documents [Yes or

No]

Verification Certificate [RSA Large Enterprises and QSEs]

te:¥ailure to provide a valid B-BBEE Verification Certificate at the closing
te and time of the tender will result in an automatic score of zero being
allocated for B-BBEE scorecard

Valid B-BBEE certificate from auditor, accounting officer or SANAS accredited
Verification Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the tender will result in an automatic score of zero being
allocated for B-BBEE scorecard

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

SECTION 2 : Quotation Form

SECTION 3: Vendor Application Form
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_ Submitted
Returnable Documents [Yes or
No]
e Certified copies of IDs of shareholder/directors/members [as applicable]
o Certified copy of Certificate of Incorporation [CM29/CM9 name change]
o Certified copy of share certificates [CK1/CK2 if C.C.]
o Entity’s letterhead
e Certified copy of VAT Registration Certificate [RSA entities only]
e Certified copy of valid Company Registration Certificate [if applicable]
e Original valid Tax Clearance Certificate [Consortia / Joint Ventures / S
contractors must submit a separate Tax Clearance Certificate for each party
ANNEXURE A — B-BBEE Preference Points Claim Form
ANNEXURE IR : Technical Submission/Questionnaire
P, VI . e S—— iAo T OO i
’ TRANSNET urges its cllents and suppllers to report §
5 any fraud or corruption ‘
E \Q on the part of TRANSNET’s employees to ;
E s TIP-OFFS ANONYMOUS : 0800 003 056 %
# #
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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 or Services to Transnet

[available on request]; and

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

\

I/We accept that unless Transnet should otherwise decide and so inform me/us; this Quotation [and, if

Quotation.

any, its covering letter and any subsequent exchange of correspondence]\together “with Transnet’s
acceptance thereof shall constitute a binding contract between Transne

I/We further agree that if, after I/we have been notified of the ac % of my/our Quotation, I/we fail
to deliver the said goods/service/s within the delivery | ime quoted, Transnet may, without prejudice
to any other legal remedy which it may have, ca order and recover from me/us any expenses
incurred by Transnet in calling for Quotations & é or having to accept any less favourable offer.

Price Schedule
required, on a “delivered nominated destination” basis, excluding

of work & pricing schedule]

g . 2 ~ Total Price
on of Goods /Services Quantity M‘* . é [ (ZAR)
ng, Screening of Yard turnouts, and
3Creening of mud holes by hands
Delivery Lead-Time from date of purchase order: [days/weeks]

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

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

c) 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.
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REQUEST FOR QUOTATION [RFQ] No

CRAC-EFQ 10880

FOR THE PROVISION OF: UPGRADING, SCREENING OF YARD TURNOUTS AND
SCREENING OF MUDHOLES BY HAND ON RAILWAY TRACKS
INCLUDING ALL OTHER ASSOCIATED WORK ON LINE FOR
A PERIOD OF THREE MONTHS.

FOR DELIVERY TO: SPRINGS, SENTRARAND, WELGEDA ‘ BRAKPAN,
HAWERKLIP, GEDULD AND COWLEDAM

Information Session

RFQ SITE ME

A COMPULSORY INFORMATION MEETING Q(EL AT THE FOLLOWING VENUE:

Venue ; No.1 Anvil Rd, Trans BUI ing, Isando. Board Room 6" Floor

Time : 09H00 AM

Site meeting  : %
Time : *
Date 11 June 2013

The si is compulsory and companies not attending will be overlooked during the tender
awa roeess.

N

ATTENDANCE CERTIFICATE

This is to certify that.........c..coiii

Representalive/s Of e e
Has/have today attended the Tender briefing in respect of the proposed:

.............................................................................................

TRANSNET’S REPRESENTATIVE TENDERER'S REPRESENTATIVE

DATE: ciuisaisiviissasyoissicinseize

Page 11 of 48



ANY TENDERER NOT ATTENDING THE INFORMATION MEETING WILL AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARDING PROCESS

o VERY IMPORTANT

REQUEST FOR QUOTATION [RFQ]

No CRAC-EFQ 10880

FOR THE PROVISION OF: UPGRADING, SCREENING OF YAR%I:OUTS AND
N RA

SCREENING OF MUDHOLES BY HAN AY TRACKS
INCLUDING ALL OTHER ASSOC ON LINE FOR
A PERIOD OF THREE MONTVQ
FOR DELIVERY TO: SPRINGS, SEN D, WELGEDAG, BRAKPAN,
HAWERKLIP, AND COWLEDAM

@)
Roly
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PROPOSAL FORM
I/We

(name of company, close corporation or partnership)
of (full address)

carrying on business under style or title of (trading as)

P\
v
represented *
by

in my capacity as

being duly authorized thereto by a Resolution of the Board af Dir r Members or Certificate of

Partners, as the case may be, dated a certified copy of which is

annexed hereto, hereby offer to supply the abg ioned Goods at the prices quoted in the
schedule of prices in accordance with the te in the accompanying letter(s) reference
(if any) and the
documents listed i accompanying schedule of RFP documents.
I/We agr, und by those conditions in Transnet’s:
(M Sta nd Conditions of Contract Form No. US7 - Goods;
(ii al Tender Conditions, Form CSS5 — Goods; and
(iii) any othe ard or special conditions mentioned and/or embodied in the Request for

Proposal form; and;-

I/W nless Transnet should otherwise decide and so inform me/us in the facsimile or
acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of
correspondence), together with Transnet’s acceptance thereof shall constitute a binding contract

between Transnet and mej/us.

Should Transnet decide that a formal contract should be signed and so inform me/us in the facsimile

or letter of acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of
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correspondence) together with Transnet’s letter of acceptance/intent, shall constitute a binding

contract between Transnet and me/us until the formal contract is signed.

I/We further agree that if, after I/we have been notified of the acceptance of my/our Proposal, I/we
fail to enter into a formal contract if called upon to do so, or fail to commence the supply of Goods

within 4 (four) weeks, Transnet may, without prejudice to any other legal remedy which it may have,

recover from me/us any expense to which it may have been put in calling for Proposalstafresh and/or
having to accept any less favourable Proposal.

I/We accept that any contract resulting from this offer will be for a period€f .........%.... only; and
agree to a penalty clause to be negotiated with Transnet, which willallow,Transfiet to invoke a
penalty (details to be negotiated) against us should the delivery ofsthiéGoeds be delayed due to non-
performance by us.

The law of the Republic of South Africa shall govern theseantract created by the acceptance of this
RFP. The domicillium citandi et executandi shall b&a place i the Republic of South Africa to be
specified by the Respondent
hereunder, at which all legal documents mdy be served on the Respondent who shall agree to submit
to the jurisdiction of the courts of the{Republic,of South Africa. Foreign Respondents shall, therefore,
state hereunder, the name of\theifaccredited agent in the Republic of South Africa who is
empowered to sign any ceftract Which may have to be entered into in the event of their Proposal
being acceptedhanditoséct on their behalf in all matters relating to the contract.
Réspondentito indicate domicillium citandi et executandi hereunder:
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NOTIFICATION OF AWARD OF RFP
As soon as possible after approval to award the contract/s, the successful Respondent (the Supplier)
will be informed of the acceptance of its Proposal. Unsuccessful Respondents will be advised in
writing of the name of the successful Supplier and the reason as to why their Proposals have been
unsuccessful, for example, in the category of price, delivery period, quality, BBBEE status or for any

other reason.

VALIDITY PERIOD ‘
Transnet desires a validity period of 3 (three) months (from closing date) agiinst this\RFQ. It should

be noted that Respondents may offer an earlier validity period, but that osals may be
disregarded for that reason. Should Respondents be unable to @ ith this validity period, an

alternative validity period must ed hereunder:
This RFQ is valid until (State alternative validity period/date).

N
&
Roly
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REQUEST FOR QUOTATION [RFQ]

No CRAC-EFQ 10880

FOR THE PROVISION OF: UPGRADING, SCREENING OF YARD TURNOUTS AND
SCREENING OF MUDHOLES BY HAND ON RAILWAY TRACKS
INCLUDING ALL OTHER ASSOCIATED WORK ON LINE FOR
A PERIOD OF THREE MONTHS.

FOR DELIVERY TO: SPRINGS, SENTRARAND, WELGE% BRAKPAN,
HAWERKLIP, GEDULD AND COWLED, N

NON-DISCLOSURE AGREEMENT Q*

C
entered into by and betwee
TRANSNET SO @
Registration %& 000900/30
an@
R

Registration Number

RFQ NUMBER CRAC-EFQ 10880
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Non-Distlosure Agreement Page 17 of 48
Transnet RFQ CRAC-EFQ 10880
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THIS AGREEMENT is made between

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

whose registered office is at 49 Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

and “

[the Company] [Registration No ]

whose registered office is at

WHEREAS Q
Transnet and the Company wish to exchange Informa% defined below] and it is envisaged that

each party may from time to time receive InforQ relating to the other in respect thereof. In
O

consideration of each party making available to r such Information, the parties jointly agree that

any dealings between them shall be subje > terms and conditions of this Agreement which

themselves will be subject to the parame Bid Document.

IT IS HEREBY AGREED ®
«  INTERPRETA @
In this Agreement:

o an directors, officers, employees, agents, professional advisers, contractors or sub-
traCtors, or any Group member;

d or Bid Document means Transnet’s Request for Information [RFI] Request for Proposal
\\ [RFP] or Request for Quotation [RFQ], as the case may be;

o Confidential Information means any information or other data relating to one party (the
Disclosing 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
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after
the date of this Agreement, and whether in writing or otherwise, including any information,
analysis or specifications derived from, containing or reflecting such information but excluding
information which:

Respondent’s Signature Date & Company Stamp



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

= was lawfully in the possession of the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) free of any restriction
as to its use or disclosure prior to its being so disclosed; or

] 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™if, relation to such
information;

o Group means any subsidiary, any holding company and “any=subsidiary of any holding
company of either party; and

o Information means all information in whatever form™including, without limitation, any
information relating to systems, operations, plans, intentions, market opportunities, know-how,
trade secrets and business affairs whether, in\writing, conveyed orally or by machine-readable

medium.
) CONFIDENTIAL INFORMATION
o All Confidential Information given by one party to this Agreement (the Disclosing Party) to

the other party (the Reéeeiving Party) will be treated by the Receiving Party as secret and
confidential .afid will not; without the Disclosing Party’s written consent, directly or indirectly
commupicate) or ‘disclose (whether in writing or orally or in any other manner) Confidential
Infefmation'te any other person other than in accordance with the terms of this Agreement.

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

o Notwithstanding clause -o above, the Receiving Party may disclose Confidential Information:

" to those of its Agents who strictly need to know the Confidential Information for the
sole purpose set out in clause -0 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 all times remain liable for any actions of
such Agents that would constitute a breach of this Agreement; or

. to the extent required by law or the rules of any applicable regulatory authority,
subject to clause -0 below.

Respondent’s Signature Date & Company Stamp
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o In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause -o- above, it shall promptly notify the Disclosing Party and cooperate with
the Disclosing Party regarding the form, nature, content and purpose of such disclosure

o or any action which the Disclosing Party may reasonably take to challenge the validity of such
requirement.

o In the event that any Confidential Information shall be copied, disclosed or used otherwise
than as permitted under this Agreement then, upon becoming aware of the\same, without
prejudice to any rights or remedies of the Disclosing Party, the Receiving Patty 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 ofsremedy) the default
and/or to prevent further unauthorised copying, disclosure oruse.

o All Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including fitellectual property rights over the
Confidential Information whatsoever, beyond #168e contained in this Agreement.

. RECORDS AND RETURN OF INFORMATION
o The Receiving Party agrees to ensurésproper and secure storage of all Information and any
copies thereof.
o The Receiving Party ‘shall keep a written record, to be supplied to the Disclosing Party upon

request, of the @onfidentialjInformation provided and any copies made thereof and, so far as is
reasonably pfacticable,of the location of such Confidential Information and any copies thereof,

o ThHexCompany: shall, within 7 (seven) days of receipt of a written demand from Transnet:
s return all written Confidential Information (including all copies); and
= expunge or destroy any Confidential Information from any computer, word processor

or other device whatsoever into which it was copied, read or programmed by the
Company or on its behalf.

o The Company shall on request supply a certificate signed by a director as to its full compliance
with the requirements of clause -0+ above.

. ANNOUNCEMENTS
o Neither party will make or permit to be made any announcement or disclosure of its
prospective interest in the Bid without the prior written consent of the other party.

o 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.
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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.

. 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.

o ADEQUACY OF DAMAGES

Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Rarty’from pursuing any
other remedies available to it, either at law or in equity, for any suchsthreatened“or actual breach of this
Agreement, including specific performance, recovery of damages or otherwise.

PRIVACY AND DATA PROTECTION

o The Receiving Party undertakes to cemplyywith South Africa’s general privacy protection in
terms of the Bill of Rights (Section,14) in connéction 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 fegulationssade pursuant thereto.

o The Receiving Party ‘warrants that it and its Agents have the appropriate technical and
organisational meésures innplace against unauthorised or unlawful processing of data relating to
the Bid and @gainst accidéntal loss or destruction of, or damage to such data held or processed by

them.
° GENERAL
o Neither party may assign the benefit of this Agreement, or any interest hereunder, except with

the prior written consent of the other, save that Transnet may assign this Agreement at any time
to any member of the Transnet Group.

o No failure or delay in exercising any right, power or privilege under this Agreement will
operate as a waiver of it, nor will any single or partial exercise of it preclude any further exercise or
the exercise of any right, power or privilege under this Agreement or otherwise.

o The provisions of this Agreement shall be severable in the event that any of its provisions are
held by a court of competent jurisdiction or other applicable authority to be invalid, void or
otherwise unenforceable, and the remaining provisions shall remain enforceable to the fullest
extent permitted by law.
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o This Agreement may only be modified by a written agreement duly signed by persons
authorised on behalf of each party.

o Nothing in this Agreement shall constitute the creation of a partnership, joint venture or
agency between the parties.
o This Agreement will be governed by and construed in accordance with South African law and

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

000000000

\
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SECTION 3
REQUEST FOR QUOTATION (“RFQ")
RFQ NUMBER CRAC-EFQ 10880
UPGRADING, SCREENING OF YARD TURNOUTS AND SCREENING OF MUDHOLES

BY HAND ON RAILWAY TRACKS INCLUDING ALL OTHER ASSOCIATED WORK ON
LINE UNDER THE CONTROL OF DEOPT ENGINEER, ISANDO EAST, FOR A PERIOD

OF THREE MONTHS. \\\

FOR DELIVERY TO: SPRINGS, SENTRARAND, y BRAKPAN,
HAWERKLIP, GEDULD AND
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PROJECT SPECIFICATION
IPGRADING, S i f tHT ! B EENI
L0 SCOPE
1.1 This contract covers the upgrading and screening of tumouts and screening of mudholes by

hand on railway track inclusive of all other associated work on lines owned and maintained
by Transnet Freight Rail under jurisdiction of the Depot Engineer, Isando East. The contract
area will inchude lines in Springs, Sentrarand, Welgedag, Brakpan, Hawerklip, Geduld

Cowlesdam Yards, (he Conlracior will be required to work at any place within the specified

Areas. V

s O
21.1  Upgrading of 1:9 and 1:12 turnouts (both and concrete)
212 Replacement of mil-to-rail and rail-t i
213  Replacing wooden sleepers ar i
214 Replacing of tamout sl

Screening of ballast, mudhigles bythand and all associated work.

ing i and tritning of ballast.

ifting and tamping of slacks on the line.

All supervision and labour, tools and equipment unless otherwise specified,

requirk for carrying out the work.

2.1.13  Any work arlsing out of or incidental to the above or required of the Contractor
for the proper completion of the contract in accordance with the true meaning
and intent of the contract documents

THANESWED
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3.0 WORK NOT INCLUDED L A

Fresqlon eqmse

3.1.1  Welding work,
4.0 SPECIFIC REQUIREMENTS

4.1.1 1t is a specific condition of this contract that work specified above be done by
utilizing Trananet approved means and processes,

412 Asper Clause 5.1 of the ES (MW) (Nov 1996) the risk to producti ‘&sociated
wilh nprmal wenther (rain, high or low rail temperaturc) sha

contractor, In the event of abnormael climalic conditions

provision of proof shall be upon the Con ctor.
4.1.3 The Contractor shall provide two e teamns comprising of 20 workmen
cach {excluding Foreman/Track Flagmen) and no workers shall be

4.1.4 The contractor must

Good Standing
A k Master Cenificate of the track master who will be working with the

team
% »  First Aider Certificate of the first aider to work with the team
\\Q » A list of References or previous performance record.,
* A safety file with a risk register and safety plan ( ail the documents which
make up & safety file)

50 DEFINITIONS

For the purposes of this contract the definitions in tems of clause 1 of the General Conditions
of Contract E.5 (M.W.) {(November 1996) shall be amplified as follows: -

5.1 Project Manager: The person or juristic person appointed by Transnel from time to Hme as
the Project Manager, to administer the contract,

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No CRAC-EIFQ 10880 Page 26 of 48 TRANSNED

52 Technical Officer (TO): Any person appointed by the Projecl Manager to deputies for him
in supervising and camying out the confract.

5.3 Normal Working Hours (NWH): A continuous shift of 8 hours out of every 24 hours for
5 conscoutive days aut of every 7 days or for 10 consecutive days out of every 14 days. The
Contractor will determine the starting times in consulfation with the T.O. These limes may
vary to suit seasonal changes or train timetables.

5.4 Working time: The time between the actual start and end times of an occupation,

5.6 Normal Shift Working (not exceeding Normal Working Hours):

5.5 Overtime: *
o  Shifts worked in excess of Normal Working Hours {clause S.N

Contractor for exeoming the Work, complete
equipment including trailers, caravens and spare

parts, as may be
5.7 Latest edition
documents

tion/standards: All specifications referred to in the comtract
therein, shall be the latest edition or revision, which was published
upt priér to the closing date of tenders.

60 @g AND ORDER OF WORKS
N Q
1 Commencement and Duration of Contract
6.1.1  Starting date.
s The Contractor shall slad work on 03 June 2013 or as soon as possible

aflerwards. The Contractor must state in his tender what the carlicst possible

commencement date will be,
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$5.1.2  Duration of contract ?

Faarigrt yand

Transnet Request for Quotation No CRAL £ 16880

s The contract will commence and continue for a period of three months.
6.13  Schedule and program of work.

» The Contractor shall commence work according to a work schedule that will
be provided by the T.O after award of the contract and no deviations from the

6.2 Production rate %V
6.2.1 When replacing concrete or wooden sl tlw@c»r shall be required to

program allowed unless authorized by the T.0.

replace minimum of 50 sleepers per da ge and checked on 2 daily basis.

6.2.2 When upgrading 1:12 and 1 contractor shall be required 1o upgrade a
minimum of 1 turnout lete very 2 days on average and checked on a daily
basis

6.3 Yenultics x@

ctor fails to complete the work by the agreed date of completion, a

ration
\\Qé. 2 If the contractor fails to reach the daily targets as stipulated under Production rate
without any substantial reasons. (In house disputes within the Contractor and
listher employees are not considered reasons enough), a penalty of R 500.00 per
day will be paid by the contractor.

6.4 Track under construction.
6.4.1 The operation shall firthermore be programmed 1o allow, the train to trave] at

30knyh over the total length of track already worked on and not finally handed

OVET.
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10 DETAIL OF WORK REQUIRED
7.1 Order of Work
The order of operations is left to the Contractor with the provision that: -

7.1.1 Transnet Freight Rail will supply all fastenings and fishplate joint inaterial
that may be required.

7.1.2 Any Perway material off-icaded in the section befors, or lefl in tion after
any shift shall be adequately secured to prevent unauthori s tampering
with the material. Any material lost whilst lying in the | bezeplaced by
the Contractor at his own cost. Both the T.O. an ctor's representative
ghall make an audit of this material after thd'e

the commencement of the following %

12

on ich work i8 required,

2 outs

of tumonts ghall include the following activities.

Screening of furnout to the required depth below the sleepiet, to a maximun
depth of 400 mm from the bottom of the slecper,

7.3.2 Replacing of all rail-to-rail and rail-to-sleeper fastenings

7.3.3 Lifting and tamping of the turnout. This must be tamped 10 8 “B” standard

7.34 Repairing of track gauge to a “B” standard,
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[lm'ghg' Sl

735 Correcting the harizontal alignment of the turnout.
736 Oiling and greasing of all rail-to-rail fastenings inclusive of fish plates,
7.3.7 The coal or soil must be removed completely from the rail web,

7.4 Sleeper replacement and associated works

741 ‘The Contractor shafl provide all resources and labour 1o d% rations

on the track on which work is required. V

742 On all steeper types the Contractor shall be ballast sufficiently to
remove the sleeper. Ballast shall be boxed and the ballast profile
reinstated 1o a proper profile ired by the T.O, afier sleeper
replacement is completed. The®allakt mist be tamped with & hand tamping
machine or the equivaler ve slack and reinstate the track to *A’
slandard. No more tHan theMeagth of track associated with two day’s wotk
shall be boxed dut at & time.

o1 shall inspect each section to be worked on and advise the
[ O sly of any problems the could hinder the production and affect
% wtk (0 be done,
S Q
745 The Contractor must redamp the track where sleepers were replaced after 3

days .. after consolidation, to re align it. The track will only be given back
to Trananet in ‘A’ standard.

743 Thy

The Contractor shall provide resources and perform all other preparatory
wark necessary to allow werk to proceed in a safe and efficient manner.

7.5 Replacing of Fastenings

7.5.1 Preparation of track for rail-lo-sleeper fastening replacement

7.5.2 The Contractor shall provide all resources and labour to do all preparations

on the track on which work is required.
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753

758

On Fist sleepers the Contractor shall box out ballast sufficiently to undo the
Fist fastenings. On Pandrol sleepers penetrating flnid must be sprayed on the
fasienings to allow easy removal of the springs that have rusted. This must be

donge at least two weeks in advance.
Ballast shall be boxed in again and the ballast profile reinstated as before,

after al) work is completed, No more than the length of track associated with
two day’s work shall be boxed out at any one time. “

The Contracior shall inspect each section where ngs* be replaced

to do proper preparation work before commen orks.

The Contractor shall provide 8 Q‘imm all other preparatory
wotk nocessary 10 allow the it process to proceed in a safe and
efficient manner,

No separate payriient & ¢ made for this and the costs thereof shall be
deemed tg beyincl n the rates tendered.

A the material while replacing fastenings is allowed, IT it is in the
w of the T.Q. that the Conlractor was negligent and did not take enough

recaution to preven! damage to Transnet property, the material and
% replacing of such material will be at the Contractor's cost.

\\Q Screening of Mudholes

7.6.1

762
7.6.3

The Contractor shall box out ballast down to formation and hand screen it with
ballast forks

Boxing in of ballast to a trimmed standard

No ballast should be in contact with rails and shounld be leveled 25tmm below the
boltom of the rails

The condition of the track during and after works must be in a condition to
allow safe passing of trains
All vegetation one meter from the toe of the ballast on both sides of the tumont
or track must be removed
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PrEQHL T,

7.66 Tamping of ballast by hand using a hand tamping machine and track should be
left within “A” standard as specified in the permanent way instruction manval.

771  Offloading and distribution of Baliast

7.7.0  On Fist type sleepers the Contractor shall box cut the ballast sufficiently 1o be
able to undo reil-to-slecper fastenings.

772 On Pandrol type sleepars the Contractor shall remove ex sballast from
sleepers or foot sufficiently to be eble to undo rail-to-sleeper ings.

773 Afier working, all available ballast shall be wulated to the ballast

profile as before.

80 Quality Control on Turnouts.
8.1  Atall the turnouts the items red shall be indicated by the T.O or his deputy.
8.2 The conditio fier completion of a days work will be so as to allow for the

til work for the following day will commence. No extra time
a normal occupation, The Contractor will pay penalties, as described
PLICABLE, for the track not being available after normal occupation

\\Q&z, The track must be built to &t least & “B” standerd,

2.0 Safety

9.1 The Contractor shall comply with requirements of safety legislation and reguiations in

at respecis.

9.2 Security for all of the Contractor’s stafl, vehicles, Machinery, cquipment and materials
shall remain the responsibility of the Contractor, Transnet Freight Rail in this regard

shall entertain no claim whatsocver.
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cagrive rizd)

93 The Contractor shall prepare and submit lo Transnet Freight Rail at the ‘start of the

Contract,  comprehensive safety plan which shall also cover the following headings:
9.3.1 Safety procedures for staff when working on double line sections.
532 Safe working procedure for all aspects of the operetion, inclusive of ali

moving of Machinery.

94 The method of work shall be such that at all times il shall comply v t‘ Transnet
Specification E7/1.

95 Normal protection measures in accordance with the m&m Manual shall

apply.
9.6 All protection arrangements shall at all <@ under the supervision and
responsibility of a Transnet Freight RailltracBymaster or track inspector.

87 The Contractor shall supp hisca"lngmcn for the protection process. Transnet
Freight Rail shall train a um of 8 (minimum of six) flagmen at no cost to the

r must indicate the number of flagmen to be trained in his

tender. All addithons ing of flagmen shall be for the Contractor’s own account.

983 T ctor shall appoint a person at every work site whose sole task shall be to be

_ utl for approaching rail traffic, This employee shall operate an aundible
\Qﬂ device to timeousty wam all people on the work site of approaching rail
ffic.

89 The Contractor shall not allow any persons on the work site to venture within the
siructure gauge of any adjacent line when this warning procedure is not operating
effectively.

9.10 An effective safety procedure to be followed by all personnel on any work sile in the
case of approacbhing rail traffic shall be compiled by the Contractor and implemented
before any work commences. This procedure shall be updated whenever the need arises

and any changes shall be communicated to all employees on & work sile before work

proceeds.
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waghi ron?

9,11 No separate payment shall be made for this and the costs hereof will be deemed 1o be
included in the rates tendered.
100 TRAINING
10.1  General.
10.1.1 The Contractor shall ensure that all staff workl or with the

contract are adequately trained, so as to comply with y relovant

safety and quality requirements. %

102  “Iraining of Flagmen:

10.2.1 Flagmen used, mayb s of the Contractor,

required to be provided by the contractor, the
ining for the flagmen can be provided by Transnet at the start
tract, The training will be one week long including the
ation but the Contractor musi make arrangements one week before
¢ training is to be done. There will be no payments done to the Contractor

until the flagmen are certified 3s they will be no work done until the
% flagimen start working,
S Q

10.2.3  The pre-requisites for such persons to qualify for training shall be basic
literacy skills and Basic English language ability.

10.2.4  Flagmen must be officially trained, evaluated and cenified compelent,
(Spoomet 407 — Item Number 37/27045] ~ "Certificate of Competency™)
by a designated competent person, before being used on profection dutiex.
This certificate of competency shall remain valid for two (2} years only
afier, which re-tesling and re-certification of competency will be required.

10.2.5 In cases where a person was not performing flagmen duties for a period of
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6 months or longer, he must be redested and againi ’ﬁﬁb‘tﬂif od
ﬂ ity ront

competent, before he may be re-used for Protection Duties. This iraining

will 1ake a minimum of two days and arrangements need 1o be done one

wecek prior the re-testing

10.2.6 ‘The Transnet Freight Rail Depot Engineer remains ultimately responsible
in terms of the requirements of Act 83 for the safe working environment of
his own personnel as well as contractor’s personnel w‘ﬁn the track
maintenance environment on his depot.

10,27 The Project Manager is therefore also ms%vﬁmmg that any
oc

chagges in the Protection Proced cur over fime are
effectively commmnicated to any flag or to them being used for
Protection Duties

(X

11. X ontractor does not meet the minimum produetion rate {clause 6.1),
ransnet reserves the right 1o either reduce payments on a proportional rate

basis on all production related rates in accordance with the actual
% production rate or to cancel the contract with immediate effect.
S

1.2 glue Added Tax

11,.2.1  The tendered rates in the schedule of quantities and prices must exclude
VAT. VAT will be calculated and added to total of monthly.
payment,

11.3  Security Deposits and Retention Money.

11.3.1  No Seeurity deposits required. A 10% retention money will be recovered on

each and every ceriificate_throughout
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N S
moneys will bg [glgmtj with the certificate of completion. V

freogtasall
I’

114 Site Batablishment,

11.41  Only one payment shall be made for (he establishment of@ite. Any re-
establishment within the depot_area will nol be paid for. No othe
payments will bo made for Preliminary, Generil andiSite Estabilishmend,

11.5
12.0 Camp and office, site condition$ an cinents
124
S
12.2 ite Book

The Contractor shall record all site activities on a triplicate book, which hag the company
name and logo and shall indicate all the site activities for each day. In addition to clause
13.3 of the E.5 (M.W.) (Novamber 1996) the Contractor shall record in the site diary: -
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1222

1223
‘materal régeived, igsucd, installed in -feac id_relédsed. frop track or
‘material retumed to Transnet Freight Rail shall be kept. Thesc récords shal

onto site i . site, V

1224 -Detsils of plant. machinery and labour on si m bawrecorded signed by the.

Contraelois represenfative:and count@sioncdey? the. Transnet Freight ;Rail

representaltive on g datiy: based ANSOIGNES MACIHNery A5 CONSCINL Ly i
lude model, type, numbemlitglar s labour is

122.5

12.3

Qﬁ,l The Contractor shall attend meetings at dates and times convened by the T.0.
\Q (Normally once a week), Such meetings shall be for the purpose of
discussing actual progress versus initial programme, delays, materials,
condilions and specifications, etc. The meeting will be held under the
chairmanship of the T.O. and the proceedings will be recorded on the site

instruction book.
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124  Danger of Contact with Electrical Conductors

Tecighs rad

124.1  The majority of the work will take place under or adjacent to electrified lines.
Campsites, offices and workshops facilitics within the railway reserve will
generally be in close proximity of live electrical equipment.

1242  The Contractor'’s attention is therefore drawn to the instructions laid down in
the specification for Works on, over, under or adjacent to Raiiway lines and
near high voltage equipment - B7/1 (July 1998),
\
1243  The Contractor shalf, before commencing with any work, ascertain {ron the
appoinied Electrical Officer (Contracts) for the particular wor
overhead or other eloctrical equipment are affected by th k%Imll

ensure that all precautionary measures laid down in i 98), and
by the Electrical Officer (Contracts) arc mwtly obs Q

125  Services g&
1251  The Contractor shall insp % ite in advance of the day of the

occupation for the presence jof services that might interfere with the
operation, 1 of the Contractor encountering any services that could
¢ shall potify the T.0. immediately and make
the removal (hercof as specified in claused of the

130 %g_@;
DN

131 The T.0. will realistically arrange in betwoen trains occupations, These will
guarantee & minimum § hours of time available on track.

13.2 The Contractor shall however allow that: -

13.2.]1  Before the end of any shill the commencement time (£ 1 hour) and duration
of the following octupation will be advised in writing.

1322 Any adjacent track will run normal train services at normal section speed,
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The Contractor will be required to apply his Safely ProcednfBn onder to

Fralghi raif

safeguard his employees against the danger of normal rail traffic passing
close by on the adjacent line.
14.0 To be supplied by the C ctor
14,1 Except where otherwise specified, the Contractor shali at his own cost pm$ al} labour,
transport, consumable stores, (including fuel) plant, pan pullers, fist fas tools, other

tools and equipment, services, malerials and ingredients of every desert required for
the carrying out and completion of his contractusl obligations isfaction of the

T.O.
This shall specifically include: O

142  Safely Procedures, Oq
1421 Compleie @rcs as per clausc 4.7,

Q&I%um of thres Flagmen for the protection of the work site.

143

144.1 The Contractor in his tender shall supply accurate and comprehensive détails
of all staff and Machinery, which will be available on site for the welding
and upgrading of turnouts operation.

15.0 To be supplied by Transnet ¥reight Rail

15.1  Transnet Freight Rail will supply all permenent way materials ic. sleepers and
fastenings for the execution of the works, It will be available at Sentrarand and Delmas
materials siore.

15.2  Transnet will have an Electrical officer available for any electrical retated
1SsuEs.
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15.2 Care of material Supplied by Transnet Freight Rail

1521  Additional to Clause 11.5 of the E.S (M.W.) (November 1996), should lost
maierial be replaced by Transnet Freight Rail, the value of the material plus
the cost of transport, including maillage at the normal tariffs applicable 1o the
public, will be deducted from any moneys payable to the Contractor.

16.0 .Raip aud adverse weather conditions “

16.1 The Contractor shall allow in his tender that weather conditions may adve: affect his
ingly.

rate of progress and plan his progress as well as plant and labour

162  The risk for loss in production due to normal weather  for the area shall be on
the Contractor. In the cvent of abnormal weathek conditiohs prevailing, the onus for
proof shall be on (he Contractor and Tra Treight Rail shall consider a claim upon
written proof submitted by the Cont Q-

17.0 Supporting documen$ CJ
171 The folio '@c ong and documents shall, inter-alia, form part of this
s%
Q .} General Conditions of Contract ES (MW) (November 1996)
\\Q 17.1.2  Spoornet’s Manual for Track Maintenance (2000)
17.1.3  Specification for Railway Track work E10 {1996)

17.14 Spoomet’s Safety Guidelines for Infrastructure (April 2000)

17.1.5 Specification for works on, over, under or adjacent to railway lines and pear high
voltage equipment E7/1(July 1998)
17.1.6  Act 85 of 1993
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18.0 Precedence of contract ments -

18.1 In the event of any discrepancy or inconsistency between contract documents, the order of
precedence shafl be.

18.1.1  Contractor's letter accompanying his tender and subsequent correspondence.

18.1.2  Project specification {ogether with particular drawings.

18.4.3 ESMW.) (November 1996) General Conditions %tmct for
Maintenance of Assets, Ex
18.1.4 O

Standard or type drawings.

Standard specifications, i.e., E?/1 (J *E (April 1997) and E10 Specification

for Trackwork, Manual for Tragk Ma e {2000) veferred to as MTM (2000),
Spoomet  Specification (SSS), Spoomet Safely Guidelines for

Infrastrncture.

= nl
& 9.1.1 Site Establishment shall not be paid for unless pre~approved by the T.0.
&

19.1.2 This Site Establishment payment shall be independent of whether the
Contractor uses the free on-rail facility or moved his operation by road.

19.1.3  No separate payment shall be made if the Contractor chooses to move his
operation by road instead of by rail.

19.14  This payment shall be an all-inclusive payment for all costs incurred by
the Contractor associated with the establishment of his operation in the
depot area.
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192 ITEM2: Payment shell be made_
accarding 10 the size of 1he tumout.

19.2.1 ITEM 2.1: Payment shall be made for upgrading of 1:9 tumouts
19.2.2  ITEM 2.2: Payment ghall bo made for upgrading of 1212 tumouts
1922 The payment for the upgrading of & turnout will be deemed fo include all
the items listed under the description of turnout upgrading.
19.2.3 Lifting and tamping of the turnout afier consolidation 1o achicve tl“
required stamdard will be deemed to be included in the rate tegdesed.

repl@ of broken/damager

) sleepers on the open track.

Fist (F2/F3/F4/FY) and Pandrol (P

1932 ITEM 3.3: Payment shal
on the open track in the yard

19.3.3 Payment yill i the replacing of fastenings, cleaning of the rail scat

e replacement of timber sleepers

and oi c and all associated work.

19 s transported within & 50 metre radius within the work site will be
eemed lo be included in the rate tendered.

\\Q A5 Stacking up of the removed sleepers shall be deemed (o be included in the
rate.

194 ITEM4: Pay
fastenipgs

19.4.1  The boxing in and out of hallast before and after the replacement of
fastenings will deemed 1o be included in the rales tendered,

19.4.2  The payment shall include the cleaning of the rail seat before placement of
the new pads. Tt shall also include for the off-loading and distribution of

Respondent’s Signature Date & Company Stamp
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new fastenings as well as putting old springs into bundles it 'éi-ng‘»:iléi

Frodgn cal

pads into hags before delivering to the nearest yard.

19.5.1 'The boxing in and out of ballast before and after the rcplace‘l‘nt of
fastenings will be deemed to be included in the rates tmﬂg&.

19.5.2  The payment shall include the cleaning of the rail Sgabbe lacement of
the new pads. Tt shall also include for the off- pharid distribution of
new fastenings as well as putiing old sfirings imesbundles and placing old
pads into bags before delivering % yard.

19.8.2 ing’of work will be paid differently depending on the depth below
er scresned by the contractor. The depths are measured from {he
am of the sleeper.
\\ 19.6.3  Screening is required to be 2 minimum of two metres ¢ither side of the
centre line of the track.

19.7.1  Payment shall also be made against the relevant rate under ITEM 7.1 for
boxing in of ballast and tritmming the ballast profile as per Contract

Specification on sections where excess ballast is available.

Respondent’s Signature Date & Company Stamp
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19.7.2  This rate shall apply where excess ballast was already available before the
start of the work under the Contract.

19.7.3 ITEM 7.2: Offloading of ballast wagons

19.74 Payment shall be made for the offloading of ballast wagons and boxing in
the ballast offloaded from wagons afterwards.

19.8.1 The minimum dcpth and w ;

1991 T %qainﬁng of all tumblers will be paid against this item.

N

\Q 1&.2 1TEM 9.2: The painting of all clearance markers will be paid against this

item

19.10. ¥

19.10.1 Transporting of material by troliey on the track to 2 work site shall be paid
against [TEM 10.1. Each tnp shall be

19.10.2 Transporting of new sleepers, fastenings and all other material to the work
site, by a 7 ton truck will be paid against ITEM 10.2.

Respondent’s Signature Date & Company Stamp
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v

19.11 1'1‘13M llggymgm per sm;m:ga. h_cm; for s m;dmg time ﬁ'.llld.bﬁamﬁﬂﬁ_m

19.12.1 Overtime shall not be pmd unless the T.O. prior to the Overtime being worked
has given written approval after consuitation with the Project Manager.

19.12.2 The rates for Overtime shall be inclusive for the yard ‘@’intenance

operation as a whole, *

o : _- 133 Nommal - .' i k}'[ce: ' JETmalWorking Han l‘ﬁ Wi“ be-
paid for:one shifl of 8.0 hours svorked inaecordance ¥ ith B jormal Shift rkitip, See

clanse 5.6,
19.13.1 The rates for Normal S!nNQ ing®(not exceeding Normal Working

Hours) shall be inclusi rd maintenance operation as a whole

\Q@

Respondent’s Signature Date & Company Stamp
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SCHEDULE OF QUANTITIES

ot

ITEM | DESCRIPTION _

| QUANTITY [ RATE | TOTAL

1.00 | Slte establishiment

Sum 1.
2.00 | Upgrading of turnouts 1
2.1 | Upgrading of 1:9 turnout | Fach 20,
2.2 | Upgrading of 1:12 turnout ‘Bach 20| \
3.00 ' Repfacing of sleepers _'
3.1 | Replacement of tumout s]eeperé Bach
Replacemnent of timber sleepers with conerete i
_ 3.2 | sleepers —— 'I;‘.ach
4.00 | Fist Fastenings j
4.1 | F4/FY fastenings
4.2 | replace spring
4.3 |. Replace pin
4.4 | Replace pad Rate Only
5.00 | Pandro) fastenings
5.1 | P2y fastenings ¢ Rate Only
5.2 | Renlace spring ‘Each Rate Only
5.3 | replace insulator ('} piece) Each Rate Only
5.4 | Replace pad Each | Rate Only
6,00 | Screening of opey trg ol}
6.1 | Depth<300mm Mewe | ReteOnly |
Metce Rate Only
B
_sleeper | Rate Only
Per
wagon
_Offtozding of ballast wagons (28m3) | Rate Only
Channcl dran.ls Rate Only
900 | Paint work _
9.1 {Paimina of tumblers _ -Each Rate Only |
9.2 | Painting of clearance markers Ench _ Ratc Only i}

Respondent’s Signature

Date & Company Stamp
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1

10.00 | Transportation of material m' L ot
~ 10.10 | Troley of material Equfrﬁp | Rate Only
10.2 | Load,ttansport and offload matesial Kilometre | Rate Only
11.09 | Standing time 1 Rate Only
12.00 | Overtime |
! o ) ' "~ | Operation | 3
12,1 { Overtime Weekdays -Normal Overtime o | Hour __ I"Rate Only i
Operation | R
_12.2 | Overtime Saturdays -Saturday fime Hour ‘Rate Only
12.3 | Overtime Sunday and Pubhc Holidays -Sunday tinie 5 ‘Rate Only

13.00 | Normal Shift Allewance (Not exceeding NWH)

_13.} | Normal Shift Allowance -Saturdays .
WNormal shift Allowance -Sundays and Public
13.2 | Holidays _ -

! TOTAL FOR SCHEDULB OF QUANITHBS
1. ADD 14% VAT
| TOTAL FOR TENDER.

N4

Respondent’s Signature Date & Company Stamp
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Section 4
VENDOR APPLICATION FORM

Respondents are to 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, CM29 / CM9 [name changq
A letter on the company’s letterhead confirm physical and post

Original valid SARS Tax Clearance Certificate O

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registratio ificate [if applicable]

Certified copy of Share Certificates [CK1/CK2 if CC] V
S

© ©® N O v s W

A signed letter from your auditor or a@ confirming most recent annual turnover

figures (

Venaor Application Form

e i L g‘&
| e
Compa ding n o L

Compa

stered name *%3;

stration Number or ID Number if a Sole Proprietor

s v iv) e Trust | Pyltd | Limited  Partnership Sole Proprictor
number [if registered]
Company telephone number I
Company fax number
Company email address .
Company website address |
Bank name Branch & Branch code Ml
Account holder ~ Bank account number e
Postal address fgfmi —
Code

Respondent’s Signature Date & Company Stamp
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If you are an existing Vendor Transnet please complete the following:

Respondent’s Signature Date & Company Stamp
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DEFINITIONS

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

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

1.1  Bid shall mean a Respondent’s tendered response / proposal to a Transnet RFP or RFQ;

1.2  Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;

1.3  Day shall mean any day other than a Saturday, Sunday or public holiday;

1.4 Respondent(s) shall mean a respondent/bidder to a Bid Document;

1.5  RFP shall mean Request for Proposal;

1.6  RFQ shall mean Request for Quotation;

1.7  RFXshall mean RFP or RFQ, as the case may be;

1.8  Services shall mean the services required by Transnet as specified in itsBidhDocument;

1.9 Service Provider shall mean the successful Respondent;

1.10 Tax Invoice shall mean the document as required by Section 20 of theWalue-Added Tax Act, 89 of
1991, as may be amended from time to time; :

1.11 Transnet shall mean Transnet SOC Ltd, a State Owned Company; and

1.12 VAT shall mean Value-Added Tax in terms#ofythefValue-Added Tax Act, 89 of 1991, as may be
amended from time to time.

GENERAL

All Bid Documents and subsequent cohtracts and orders shall be subject to the following general conditions
as laid down by Transnet and are to b@strictly adhered to by any Respondent to this RFX.

SUBMISSION OF BID\DOCUMENTS

3.1 A Bid,#¥hich shéll’hereinafter include reference to an RFP or RFQ, shall be submitted to Transnet no
latéFthan\the”closing date and time specified in accordance with the directions issued in the Bid
Docdiments. Late Bids will not be considered.

32 (Bids shall be delivered in a sealed envelope in accordance with the instructions indicated in the Bid
Documents with the Bid number and subject marked on the front of the envelope.

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

USE OF BID FORMS

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

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

reprocessed copy thereof.

Page 3 of 11
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4.3  Only if insufficient space has been allocated for a particular response may a Respondent submit
additional information under separate cover using its company’s letterhead. This must be duly cross-
referenced in the RFX.

BID FEES

5.1 A non-refundable fee may be charged for Bid Documents, depending on the administrative cost of
preparing and issuing such Bid Documents.

5.2 Only Respondents that have paid the Bid fee and provided proof of payment when submitting their
Bid will be considered.

VALIDITY PERIOD

6.1  Respondents must hold their Bid valid for acceptance by Transnet at any timewithin the requested
validity period after the closing date of the RFX.

6.2 Respondents may be requested to extend their validity period for anspecified)additional period. In
such instances, Respondents will not be allowed to change any”aspectiof their Bid, unless they are
able to demonstrate that the proposed change(s) is as_a diréct and unavoidable consequence of
Transnet’s extension of the validity period.

SITE VISIT / BRIEFING SESSION

Respondents may be requested to attend (i) a=site visit Where it is considered necessary to view the site
prior to the preparation of Bids, or (ii) an RFX briefing Session when Transnet deems it necessary to provide
Respondents with additional information relevafit to the compilation of their Bids. When such visits or
sessions are indicated as compulsoryNinhthe Bid Document, Respondents are obliged to attend these
meetings as failure to do so@ill resulthin their disqualification.

CLARIFICATION BEFORE THE CLOSING DATE

Should clarificdtiopsbe Fequired on any aspect of the RFX before the closing date, the Respondent must
direct such queries to'the contact person identified in the Bid Document.

COMMUNICATION AFTER THE CLOSING DATE

After the closing date of a Bid [l.e. during the evaluation period] the Respondent may only communicate with
the Secretary of the relevant Aoquisition Council.

UNAUTHORISED COMMUNICATION ABOUT BIDS

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

Page 4 of 11
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12

RETURNABLE DOCUMENTS

All returnable documents listed in the RFX Documents must be submitted with Respondent’s Bid. Failure to
submit mandatory returnable schedules / documents will result in disqualification. Failure to submit other

schedules / documents may result in disqualification.

DEFAULTS BY RESPONDENTS

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

a)

b)
c)
d)

enter into a formal contract when called upon to do so within such period as Transnet may
specify; or

accept an order in terms of the Bid;

furnish satisfactory security when called upon to do so for the fulfilment of the Contract; or

comply with any condition imposed by Transnet,

Transnet may, in any such case, without prejudice to any other legal remedy which it may have,
proceed to accept any other Bid or, if it is necessary to do so, galkfor\Bids*afresh, and may recover
from the defaulting Respondent any additional expense incurred by Transhet in calling for new offers

or in accepting a less favourable offer.

12.2 If any Respondent, who has submitted a Bid and/6r €onclided a contract with Transnet [hereinafter
referred to as the Service Provider], or ip"Hie, capacity of agent or subcontractor who has been
associated with such Bid or contract:

a)
b)

<)

d)

€)

g)

h)

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

has, after having beerpnotified of the acceptance of its Bid, failed or refused to sign a contract
when called upoptodo ‘so fi'terms of any condition forming part of the Bid Documents; or

has carriedouty@ny contract resulting from such Bid in an unsatisfactory manner or has
breached'any ‘¢ondition of such contract; or

lias offered) promised or given a bribe in relation to the obtaining or the execution of such
ocontract; 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

has made any misleading or incorrect statement either

0] in the affidavit or certificate referred to in clause 18 [Notice to Unsuccessful
Respondents}; or

(i)  in any other document submitted as part of its Bid submission
and is unable to prove to the satisfaction of Transnet that
o it made the statement in good faith honestly believing it to be correct; and

. before making such statement, it took all reasonable steps to satisfy itself of its
correctness; or

caused Transnet damage, or to incur costs in order to meet the Service Provider's
requirements which could not be recovered from the Setvice Provider;

has litigated against Transnet in bad faith;

Page 5 of 11
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14

15

16

General Bid Condiitions -~ Serviges

i) has been found guilty by a court of law, tribunal or other administrative body of a serious
breach of any law, during the preceding 5 [five] years;

j) has been included as a company or person prohibited from doing business with the public
sector on National Treasury’s database of Restricted Suppliers or Register of Bid Defaulters;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 12.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

12.3 Any person or enterprise or company against whom a decision to blacklist has been taken, may make
representations to the Chief Financial Officer of Transnet SOC Ltd, whose decision shall be final.

12.4 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 disqualified persons or enterprise
or company [or associates thereof] and may also be applied to any agent or employee of the person
or enterprise or company concerned.

CURRENCY

All monetary amounts referred to in a Bid response must be in Rand, the,cufrency of the Republic of South
Africa [ZAR], save to the extent specifically permitted in the RFX:

PRICES SUBJECT TO CONFIRMATION
14.1 Prices which are quoted subject to confirmation will not be considered.

14.2  Firm prices quoted for the duratian of any,resulting order and/or contract will receive precedence over
prices which are subject to flugtuation if this is In Transnet’s best interests.

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 delefing the,incorrect figures and words where required and by inserting the correct figures and
words against the items 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) concéemed being
excluded in the matter of the award of the business.

EXCHANGE AND REMITTANCE

16.1 The Respondent should note that where the whole or a portion of the contract or order value is to be
remitted overseas, Transnet shall, if requested to do so by the Service Provider, effect payment
overseas directly to the foreign principal of such percentage of the contract or order value as may be
stipulated by the Respondent in its Bid Documents.

16.2 It is Transnet’s preference to enter into Rand-based agreements. Transnet would request, therefore,
that the Respondent give favourable consideration to obtaining forward exchange cover on the
foreign currency portion of the Agreement at a cost that is acceptable to Transnet to protect itself
against any currency rate fluctuation risks for the duration of any resulting contract or order.

16.3 The Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the Exchange and Remittance section of the Bid Documents and
also furnish full details of the principals to whom payment is to be made.
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General Bid Conditions -- Serviges
y 2013]

16.4 The South African Reserve Bank’s approval is required before any foreign currency payments can be
made to or on behalf of Respondents.

16.5 Transnet will not recognise any claim for adjustment of the order and/or contract price if the increase
in price arises after the date on which agreement on an overall Rand contract has been reached.

16.6 Transnet reserves the right to request a pro-forma invoice/tax invoice in order to ensure compliance
with the contract and Value-Added Tax Act no. 89 of 1991 [VAT Act].

ACCEPTANCE OF BID

17.1 Transnet does not bind itself to accept the lowest priced or any Bid.

17.2 Transnet reserves the right to accept any Bid in whole or in patt.

17.3 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and any contractual terms and/or any schedule of “Special Conditions” or otherwiseywhich form part
of the Bid Documents.

17.4 Where the Respondent has been informed by Transnet per fax message,or émail of the acceptance of

its Bid, the acknowledgement of receipt transmitted shall be \fegarded as proof of delivery to the
Respondent.

NOTICE TO UNSUCCESSFUL RESPONDENTS

Unsuccessful Respondents shall be advised in writing that their Bids have not been accepted as soon as
possible after the closing date of the Bid. On award oftbusiness to the successful Respondent all unsuccessful
Respondents shall be informed of the néme of the,sticcessful Respondent and of the reason as to why their
Bids have not been successful.

TERMS AND CONDITIONS'OF CONTRACT

19.1

19.2

The Service Provideryshall adhere to the Terms and Conditions of Contract issued with the Bid
Documerits, together with any schedule of “Special Conditions” or otherwise which form part of the
Bid/Pecuments;

Should “the Respondent find any conditions unacceptable, it should indicate which conditions are
@nacceptable and offer amendments/ alternatives by written submission on its company letterhead.
Any such submission shall be subject to review by Transnet’s Legal Counsel who shall determine
whether the proposed amendments/ alternative(s) are acceptable or otherwise, as the case may be.

CONTRACT DOCUMENTS

20.1

20.2

20.3

The contract documents will comprise these General Bid Conditions, the Terms and Conditions of
Contract and any schedule of “Special Conditions” which form part of the Bid Documents.

The abovementioned documents together with the Respondent’s Bid response will constitute the
contract between the parties upon receipt by the Respondent of Transnet’s letter of award / intent,
subject to all additional amendments and/or special conditions thereto as agreed to by the parties.

Should Transnet inform the Respondent that a formal contract will be signed, the abovementioned
documents together with the Respondent’s Bid response [and, if any, its covering letter and any
subsequent exchange of correspondence] as well as Transnet’s Letter of Intent, shall constitute a
binding contract until the final contract is signed.
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21

22

23

24

25

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domidilium citandi et executandi shall be a place in the Republic of South Africa to be 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. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Republic of South Africa who is
empowered to sign any contract which may be entered into in the event of its Bid being accepted and to act
on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the directors shall be stated in the Bid. Jfithe Respondent
is a close corporation, the full names of the members shall be stated in the Bid. Iathél Respondent is a
partnership or an individual trading under a trade name, the full names of the partpers or oftsuch individual,
as the case may be, shall be fumnished.

CONTRACTUAL SECURITIES

23.1 The successful Respondent, when called upon to do so, hall provide security to the satisfaction of
Transnet for the due fulfiiment of a contract orsOrder. ‘Such security shall be in the form of an
advanced payment guarantee [APG) and/ora=perforfnance bond [Performance Bond], as the case
may be, to be furnished by an approvedsbank, building society, insurance or guarantee corporation
carrying on business in South Africa.

23.2 The security may be applied in whole or part at the discretion of Transnet to make good any loss or
damage which Transnet may inctinih consequence of a breach of the contract or any part thereof.

23.3  Such security, if requitedsshall be an amount which will be stipulated in the Bid Documents.

23.4 The successful Respandent shall be required to submit to Transnet or Transnet’s designated official
the spegified Secutity document(s) within 30 [thirty] Days from the date of signature of the contract.
Failure toffetumn the securities within the prescribed time shall, save where prior extension has been
granted,entitle Transnet without notice to the Service Provider to cancel the contract with immediate
effect:

23.5 Additional costs incurred by Transnet necessitated by reason of default on the part of the Service
Provider in relation to the conditions of this clause 23 will be for the account of the Service Provider.

DELETION OF ITEMS TO BE EXCLUDED FROM BID
The Respondent must delete items for which it does not wish to tender.

VALUE-ADDED TAX

25.1 In respect of local Services, i.e. Services to be rendered in the Republic of South Africa, the prices
quoted by the Respondent are to be exclusive of VAT which must be shown separately at the
standard rate on the Tax Invoice.

25.2 In respect of foreign Services rendered:

a) the invoicing by a South African Service Provider on behalf of its foreign principal rendering
such Service represents a Service rendered by the principal; and

Page 8 of 11



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.

26 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
26.1 Method of Payment

a) The attention of the Respondent is directed to the Terms and Conditions of Contract which set
out the conditions of payment on which Bid price(s) shall be based.

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

c) The Respondent is required to give full particulars of the terms that will be applicable to its
altemnative 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 imaccordance with clause

26.1a) above. Failure to comply with clause 26.1a) above may preclude a Bid from further
consideration.

NOTE: The successful Respondent [the Service Provider], whefe”applicable, shall be required to
fumish a guarantee covering any advance payments, asiset out in dause 23 above [Contractual
Securities].
26.2 Conditional Discount

Respondents offering prices which are'subjechto a conditional discount applicable for payment within
a specific period are to note that'the conditional period will be calculated from the date of receipt by
Transnet of the Service, Provider's:month-end statement reflecting the relevant Tax Invoice(s) for
payment purposes,, providéd the conditions of the order or contract have been fulfilled and the Tax
Invoice is correét imjall respects in terms of the contract or order. Incomplete and/or incorrect Tax
Invoices shallhbe returnied and the conditional discount period will be recalculated from the date of
receipt of tie correct documentation.

27 DEKIVERYREQUIREMENTS
27.1 “Period Contracts

It will be a condition of any resulting contract/order that the delivery period embodied therein will be
governed by the provisions of the Terms and Conditions of Contract.

27.2 Progress Reports
The Service Provider may be required to submit periodical progress reports with regard to the delivery
of the Services.

27.3 Emergency Demands as and when required
If, due to unforeseen circumstances, the rendering of the Services covered by the Bid are required at
short notice for immediate delivery, the Service Provider will be given first right of refusal for such
business. If it is unable to meet the desired critical delivery period, Transnet reserves the right to

purchase such services as may be required to meet the emergency outside the contract if immediate
delivery can be offered from any other source. The “Total or Partial Failure to Perform the Scope of
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28

29

Services” section in the Terms and Conditions of Contract will not be applicable in these
circumstances.

SPECIFICATIONS AND COPYRIGHT

28.1

28.2

Specifications

The Respondent should note that, unless notified to the contrary by Transnet or a designated official
by means of an official amendment to the Bid Documents, it is required to tender for the Services
strictly in accordance with the specifications supplied by Transnet.

Copyright

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service
Provider for the purpose of contract work shall be governed by the Intellectual Propérty Rights section
in the Terms and Conditions of Contract.

BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS

29.1

29.2

29.3

29.4

Bids submitted by foreign principals may be forwarded directly by‘the,principals or by its South
African representative or agent to the Secretary of the Acquisition Council or to a designated official
of Transnet according to whichever officer is specified fmthe Bid Documents.

In the case of a representative or agent, writtenyproof must be submitted to the effect that such
representative or agent has been duly authiorised‘fo‘act in that capacity by the principal. Failure to
submit such authorisation by the representative,or/agent shall disqualify the Bid.

When legally authorised to prepate 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 therft on behalf of the latter.

South African representatives”or agents of a successful foreign Respondent must when so required
enter into adformal contract in the name of their principals and must sign such contract on behalf of
the lattér. In every such case a legal Power of Attomey from their principals must be furished to
Trahsnet by, thé South African representative or agents authorising them to enter into and sign such
contract.

a) Such Power of Attorney must comply with Rule 63 [Authentication of documents executed
outside the Republic for use within the Republic] of the Uniform Rules of Court: Rules
regulating the conduct of the proceedings of the several provincial and local divisions of the
Supreme Court of South Africa.

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

c) If a Power of Attomey held by the South African representative or agent includes matters of a
general nature besides provision for the entering into and signing of a contract with Transnet,
a certified copy thereof should be furnished.

d) The Power of Attorney must authorise the South African representative or agent to choose the
domicilium citandi et executand) as provided for in the Terms and Conditions of Contract.
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General Bid Conditions — Seivicss
y 2013]

29.5 If payment is to be made in South Africa, the foreign Service Provider [i.e. the principal, or its South
African agent or representative], must notify Transnet in writing whether, for payment by electronic
funds transfer [EFT]:

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

b) funds are to be transferred to the credit of its South African agent or representative, in which
case the name and branch of such bank shall be fumished.

30 CONFLICT WITH BID DOCUMENT
Should a conflict arise between these General Bid Conditions and the Bid Document issued, ‘he conditions

stated in the Bid Document shall prevail.
000000000000 V
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Standard Terms and Conditions of Contract
Services [February 2013]

1 INTRODUCTION

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

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

technical specifications for the Services, a Work Order including such special conditions as may be

applicable, and any terms in the associated Bid Documents, exclusively govern the provision of Services

by the Service Provider to Transnet.

2 DEFINITIONS

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

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 South Africa;

Agreement means the Agreement and its associated schedules andfer 'annexures and/or
appendices, including the Work Order(s), specifications for the, Services ahd such special
conditions as shall apply to the Agreement, together with the General\Tendef Conditions and any
additional provisions in the associated bid documents tendered by the Service Provider [as agreed
in writing between the Parties], which collectively and exclusively govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property means all Inteliestual Property introduced and required by
either Party to give effect to their obligationS,under the Agreement owned in whole or in part by
or licensed to either Party or their/affiliates prior to the Commencement Date or developed after
the Commencement Date otherwise pursiant to the Agreement;

Business Day(s) mean§Mondays to Fridays between 07:30 and 16:00, excluding public holidays
as proclaimed in Seth¥Africa;

CommencermentDatesmeans [@], notwithstanding the signature date of the Agreement;

Confidential Information means any information or other data, whether in written, oral,
graphi¢®or in*any other form such as in documents, papers, memoranda, correspondence,
notebeoks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and
which is not in the public domain and includes, without limiting the generality of the term:

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

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

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

e) information relating to the strategic objectives and planning of the disclosing Party relating
to its existing and planned future business activities;
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2.7

2.8

2.9

2.10

211

2.12

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

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

h) information contained in the software and associated material and documentation
belonging to the disclosing Party;

i) technical and scientific information, Know-How and trade secrets of a disclosing Party
including inventions, applications and processes;

i) Copyright works;
k) commercial, financial and marketing information;

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

m) plans, designs, concepts, drawings, functional andw,technicals” requirements and
specifications of the disclosing Party;

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

o) information concerning the charges,“Fees and "/ or costs of the disclosing Party or its
authorised Subcontractors, or ftheir ‘methods, practices or service performance levels
actually achieved;

Copyright means the rightyin expressions, procedures, methods of operations or mathematical
concepts, computer progfam ‘¢odes, compilations of data or other material, literary works, musical
works, artistic works, seund recordings, broadcasts, program carrying signals, published editions,
photographicaiorks, or cinematographic works of the copyright owner to do or to authorise the
doing of certain ‘acts Specified in respect of the different categories of works;

Default meaps any breach of the obligations of either Party [including but not limited to
fundamental breach or breach of a fundamental term] or any Default, act, omission, negligence or
statement of either Party, its employees, agents or Subcontractors in connection with or in
relation to the subject of the Agreement and in respect of which such Party is liable to the other;

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

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

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

Foreground Intellectual Property means all Intellectual Property developed by either Party
pursuant to the Agreement;
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2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.22

2,23

224

2.25
2.26

2.27

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

future additions and improvements to the Intellectual Property;

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

materials and marketing and business information in general;
Materials means the Deliverables, the 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 one of these Parties;

Patents mean registered Patents and Patent applications, once the latter have pfeceeded to grant,
and includes a right granted for any inventions, products or processesiin dll fields of technology;

Permitted Purpose means any activity or process to be undertaken 6Psupervised by Personnel
or employees of one Party during the term of the Agréement;) for which purpose authorised
disclosure of the other Party’s Confidential Information or Intelleéctual Property is a prerequisite in
order to enable such activity or process to be aééomplished;

Personnel means any partner, employ€€¥agefit, consultant, independent associate or supplier,
Subcontractor and the staff of suah™Subcontractor, or other authorised representative of either
Party;

Purchase Order(s) means\official orders issued by an operating division of Transnet to the
Service Provider forthe provision of Services;

Service(s) meansd @], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Work Order(s).in terms of the Agreement;

Sefvice Lével Agreement or SLA means the processes, deliverables, key performance
indicatorsfand 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, software,
software development tools, methodologies, ideas, methods, processes, concepts and techniques]
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;

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;
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Standard Terms and Conditions of Contract
Services [Februay 2013]

2.28

2.29

2.30

2.31

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

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

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

Work Order(s) means a detailed scope of work for a Service required by Transnet, including

timeframes, Deliverable, Fees and costs for the supply of the Service to Transnet, which may be
appended to the Agreement from time to time.

3 INTERPRETATION

341

3.2

33
34
3.5

Clause headings in the Agreement are included for ease of reference,only and do*hot form part of
the Agreement for the purposes of interpretation or for any oth@mpurposésNo provision shall be
construed against or interpreted to the disadvantage of gither\Party hereto by reason of such
Party having or being deemed to have structured or drafted‘such provision.

Any term, word, acronym or phrase used in the“Agigement, other than those defined under the
clause heading “Definitions” shall be givenits plain ERglish meaning, and those terms, words,
acronyms, and phrases used in the Agréement, will be interpreted in accordance with the generally

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

A reference to agartigulaf\gender incorporates a reference to the other gender.

4 NATURE AND SCOPE

4.1

4.2

4.3

4.4

4.5

Thé Agreement is an agreement under the terms and conditions of which the Service Provider will
atrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the délivery of which Services is controlled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

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

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

During the period of the Agreement, both Parties can make 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) conflicts with a like term,
provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Parties.
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4.6

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

AUTHORITY OF PARTIES

5.1

5.2

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

another for any purpose or in any form whatsoever,

Neither Party shall be entitled to, or have the power or authority to enter into ai agreement in the
name of the other; or give any warranty, representation or undertaking on the ‘6ther's behalf; or
create any liability against the other or bind the other’s credit in any wayg6r for any purpose
whatsoever.

WARRANTIES

6.1

6.2

6.3

The Service Provider warrants to Transnet that:

a) it has full capacity and authority jo"epterdinto and to perform the Agreement and that the
Agreement is executed by a duly authorised representatives of the Service Provider;

b) it will discharge its obligations under the Agreement and any annexure, appendix or
schedule hereto with all due skill, care and diligence;

c) it will be solelyaresponsible for the payment of remuneration and associated benefits, if
any, of,itsyPersonnel’ and for withholding and remitting income tax for its Personnel in
conformance ‘Wwith any applicable laws and regulations;

d) it Will procure licences for Transnet in respect of all Third Party Material detailed in the
Work Order(s), and will procure the right for 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

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

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

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
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6.4

6.5

6.6

6.7

6.8

6.9

6.10

Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result
shall be paid by the Service Provider.

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

by Transnet in writing.

The Service Provider will not be liable to remedy any problem arising from or caused by any
modification made by Transnet to the Deliverables, or any part thereof, without the 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 cost implications o any disruption
or delay in the performance of the Services. The Parties agree that any chandes'to the Services,
including the charges for the Services or any timetables for delivery of the Sémvices, will be agreed
in accordance with the change control procedure, as set out inqclause 28 [Amendment and
Change Control].

The Service Provider warrants that:

a) it has, using the most up-to-date software available, tested for [and deleted] all commonly
known viruses in the Materials and for allwirtisés known by the Service Provider at the date
of the relevant Work Order; and

b) at the time of delivery to Transhet, the Materials do not contain any trojan horse, worm,
logic bomb, time bomb, back door,tr@p door, keys or other harmful components.

The Service Provider agreesithat, indthe”"event that a virus is found, it will at its own expense use

its best endeavours to assist Fransnet in reducing the effect of the virus and, particularly in the

event that a virus”causesyloss of operational efficiency or loss of data, to assist Transnet to the

same extent€o,mitigatessuch losses and to restore Transnet to its original operating efficiency.

The Setvice Brovidér undertakes to comply with South Africa’s general privacy protection in terms
ofSection 14 of the Bill of Rights in connection with the Agreement and shall procure that its
Personnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-
enactments thereof and any regulations made pursuant thereto.

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

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall
thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements 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 activities,

including the coordination of such activities across all parts of its organisation.
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TRANSNET’S OBLIGATIONS

7.1

7.2

7.3

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

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

Subject to clause 13 [Service Provider’s Personnel], Transnet agrees to provide the Service
Provider or its Personnel such access to and use of its facilities as is necessary to allow the Service
Provider to perform its obligations under the Agreement.

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

8.1

8.2

The Service Provider shall:
a) respond promptly to all complaints and enquiries frofn Transnet;

b) inform Transnet immediately of any dispute orflcomplaint.#rising in relation to the provision

of the Services;

c) conduct its business in a professional ‘manner that will reflect positively upon the Service
Provider and the Service Provider’s Services;

d) keep full records clearly \indicating™all transactions concluded by the Service Provider
relating to the performance oftthie Services and keep such records for at least 5 [five] years
from the dateof each\such transaction;

e) obtain, afid atvall times maintain in full force and effect, any and all licences, permits and
the like tequired’under applicable laws for the provision of the Services and the conduct of
the business and activities of the Service Provider;

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

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

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Verification Certificate, for the duration of the Agreement.
Should the Service Provider fail to present Transnet with such renewals as they become
due, Transnet shall be entitled, in addition to any other rights and remedies that it may
have in terms of the Agreement, to terminate the Agreement forthwith without any 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) render the Services and perform all its duties with honesty and integrity;

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

d)

9g)

h)

)

k)

m)

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

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

treat its own Personnel, as well as all Transnet’s officers, employees, agents and
consultants, with fairness and courtesy and respect for their human rights;

practice and promote its own internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred to in clause 22 — Equality and Diversity];

treat all enquiries from Transnet in connection with the Services with courtesy and respond
to all enquiries promptly and efficiently. Where the Service Provider is unable to comply
with the provisions of this clause, the Service Provider will advise Transnet of the delay and
the reasons therefor and will keep Transnet informed of progress madé regarding the
enquiry;

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

not allow a conflict of interest to develop between its OWH interests [or the interests of any

of its other customers] and the interests*of, Transnet;

not accept or offer, nor allowgifiduceéfor promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue jinfilence over the recipient;

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

not otherwis€é act in an unethical manner or do anything which could reasonably be
expectedito dafage or tarnish Transnet’s reputation or business image; and

immediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of
which it becomes aware in connection with Transnet or the provision of Services.

FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order.

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

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

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

9.3  Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service

Provider all reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses:

a)
b)
c)
d)

are agreed by Transnet in advance;
are incurred in accordance with Transnet’s standard travel and expenses policies;
are passed on to Transnet at cost with no administration fee; and

will only be reimbursed if supported by relevant receipts.
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10

11

12

9.4

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

separate item.

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts stipulated in the relevant schedule or Work
Order, subject to the terms and conditions of the Agreement.

Transnet shall pay such amounts to the Service Provider, upon receipt of a valid and undisputed
Tax Invoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoices, or such portion of the Tax Invoices which are
undisputed become due and payable to the Service Provider for the provision df the Services, in
terms of clause 10.4 below.

All Fees and other sums payable under the Agreement are exclusive ofWAT, which will be payable
at the applicable rate.

Unless otherwise provided for in the Work Order(s) appefideditoithe Agreement, Tax Invoices
shall be submitted together with a month-end statement. Payment against such month-end
statement shall be made by Transnet within 30 Jthirty] days after date of receipt by Transnet of
the statement together with all undisputed Tdx Inyoicestand supporting documentation.

Where the payment of any Tax Invoicef or aRy part thereof which is not in dispute, is not made in
accordance with this clause 10, tfie Setvice Provider shall be entitled to charge interest on the
outstanding amount, at The Standard Bafik of South Africa’s prime rate of interest in force, for the
period from the due dateéxof payment until the outstanding amount is paid.

FEE ADJUSTMENTS

111

11.2

2143

Fees for Sérvices rehdered in terms of the Agreement shall be subject to review as indicated in
the WorkOrder(s) annexed hereto from time to time.

No 1&Ss than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence
pegotiations for Fees for the next period or as otherwise indicated and appended hereto.

Should Transnet and the Service Provider fail to reach an agreement on Fees for the successive
period, either Party shall be entitled to submit this matter to dispute resolution in accordance with
clause 25 of this Master Agreement /Dispute Resolution].

INTELLECTUAL PROPERTY RIGHTS

12.1

Title to Confidential Information

a) Transnet will retain all right, title and interest in and to its Confidential Information and
Background Intellectual Property and the 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.

b) Transnet shall grant to the Service Provider an irrevocable, royalty free, non-exclusive
licence to use Transnet’s Background Intellectual Property only for the Permitted Purpose.
This license shall not permit the Service Provider to sub-license to other parties.
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12.2

12.3

9)

d)

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

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

The Service Provider shall grant Transnet access to the Service Provider’s Background
Intellectual Property on terms which shall be bona fide negotiated between the Parties for
the purpose of commercially exploiting the Foreground Intellectual Property, to the extent
that such access is required.

Title to Intellectual Property

a)

b)

<)

o))

e)

All right, title and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the Service Provider, its researchers, agents and employees shall vest in
Transnet and the Service Provider acknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall notfat’any time during
or after the termination or cancellation of the Agreement dispute the validity or
enforceability of such Foreground Intellectual Property, or cause to be done any act or
anything contesting or in any way impairing or tending td'ifpairtanyspart of that right, title
and interest to any of the Foreground Intellectual Property and shall not counsel or assist
any person to do so.

Transnet shall be entitled to seek protéction\in respect of the Foreground Intellectual
Property anywhere in the world as itshall decide in its own absolute discretion and the
Service Provider shall reasonably assistTransnet in attaining and maintaining protection of
the Foreground Intellectual’ Property.

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

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and
above the sums payable in terms of the Agreement. The Service Provider undertakes to
sign all documents and do all things as may be necessary to effect, record and perfect the
assignment of the Foreground Intellectual Property to Transnet.

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual

Property, and any and all new inventions or discoveries, based on or resulting from the use of

Transnet’s Background Intellectual Property and/or Confidential Information shall be exclusively

owned by Transnet. The Service Provider shall disclose promptly to Transnet all such

improvements, developments, adaptations and/or modifications, inventions or discoveries. The
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13

12.4

12.5

Service Provider hereby undertakes to sign all documents and do all things as may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventions or discoveries to Transnet and the Service Provider shall
reasonably assist Transnet in attaining, maintaining or documenting ownership and/or protection
of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise any party to act on or use in any way any Confidential
Information belonging to Transnet whether or not such party is aware of such Confidential
Information, and shall promptly notify Transnet of the information if it becomes aware of any
party so acting, and shall provide Transnet the information with such assistance as Transnet
reasonably requires, at Transnet’s cost and expense, to prevent such third party from so acting.

Unauthorised Use of Intellectual Property

a) The Service Provider agrees to notify Transnet in writing of any conflicting uses of, and
applications of registrations of Patents, Designs and Tgade, Marks “or any act of
infringement, unfair competition or passing off involvingwthe, Intellectual Property of
Transnet of which the Service Provider acquires kjowledge\and Transnet shall have the
right, as its own option, to proceed against any partylinfringing its Intellectual Property.

b) It shall be within the sole and absolute disCretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever Measure including legal action to bring any infringement of
illegal use to an end.

c) The Service Provider shallhcooperate to provide Transnet promptly with all relevant
ascertainable facts.

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

SERVICE PROVIDER’S PERSONNEL

13.1

13.2

13.3

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

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

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any 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 requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful and proper manner in
accordance with these requirements.
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13.5

Transnet reserves the right to refuse to admit or to remove from any premises occupied by or on
behalf of it, any Service Provider Personnel whose admission or presence would, in the reasonable
opinion of Transnet, be undesirable or who represents a threat to confidentiality or security or
whose presence would be in breach of any rules and regulations governing Transnet's Personnel,
provided that Transnet notifies the Service Provider of any such refusal [with reasons why]. The
reasonable exclusion of any such individual from such premises shall not relieve the Service
Provider from the performance of its obligations under the Agreement.

The Service Provider agrees to use all reasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Services. If any re-assignment by the Service Provider of those
Personnel is necessary, or if Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, including where any such Personnel are, or are expected to be or have been
absent for any period, then the Service Provider will promptly supply a replacement of equivalent
calibre and experience, and any such replacement shall be approvedsgby | Transnet prior to
commencing provision of the Services, such approval not to be unreasapably withheld or delayed.

14  LIMITATION OF LIABILITY

14.1

14.2

14.3

14.4

14.5

14.6

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

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property [whetherstangible 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 Pérsonnel in connection with the Agreement. The Service Provider’s liability
arising out of this glatise 14.2%shall be limited to a maximum amount payable in respect of any
one occurrenge ohéd series of related occurrences in a single calendar year, such amount to be
agreed in wtitingby the Parties.

Subjéct always to clauses 14.1 and 14.2 above, the liability of either the Service Provider or
THransénet 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
related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedule or Work Order to which the Default(s) relates.

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, goodwill or anticipated savings of an
indirect nature or loss or damage incurred by the other Party as a result of third party claims.

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

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

INSURANCES

15.1

15.2

153

15.4

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

Service Provider.

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

policy renewals.

Subject to clause 15.4 below, if the Service Provider fails to effect adequate ifisurance under this
clause 15, it shall notify Transnet in writing as soon as it becomes aware“ef the reduction or
inadequate cover and Transnet may arrange or purchase such insurance. The Service Provider
shall promptly reimburse Transnet for any premiums paid provid€dastich ifisurance protects the
Service Provider’s liability. Transnet assumes no responsibility forsich insurance being adequate
to protect all of the Service Provider’s liability.

In the event that the Service Provider receives Written notice from its insurers advising of the
termination of its insurance cover referred to'in clause 15.1 above or if the insurance ceases to be
available upon commercially reasonable terms,ythe Service Provider shall immediately notify
Transnet in writing of such termination,and/or unavailability, whereafter either the Service
Provider or Transnet may terminate the Agreement on giving the other Party not less than 30
[thirty] days prior writtefi'notice to that effect.

CONFIDENTIALITY.

16.1

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

a) not'te\divulge or disclose to any person whomsoever in any form or manner whatsoever,
either directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

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

c) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case
such copies shall be regarded as Confidential Information;
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16.2

d)

e)

9)

h)

)

k)

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

performance of its obligations pursuant to the Agreement;

not to exercise less care to safeguard Transnet 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 deait with as
“restricted” or shall be dealt with according to any other appropriate level of confidentiality
relevant to the nature of the information concerned, agreed between the Parties concerned
and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any other pefson subject to their
control, any public statements or issue press releases or dis¢lose, Confidential Information
with regard to any matter related to the Agreement, unlesSawrittenvauthorisation to do so
has first been obtained from the Party first disclosing suchiinfermation;

each Party shall be entitled to disclose such aépects of,Confidential Information as may be
relevant to one or more technically qualified*employees or consultants of the Party who are
required in the course of their duties to receive the Confidential Information for the
Permitted Purpose provided that the ‘employee or consultant concerned has a legitimate
interest therein, and thenfonly teythesextent necessary for the Permitted Purpose, and is
informed by the Party of the confidential nature of the Confidential Information and the
obligations of th&\onfidentiality to which such disclosure is subject and the Party shall
ensure such’employees-or consultants honour such obligations;

each Partyéhall potify the other Party of the name of each person or entity to whom any
Confidential Information has been disclosed as soon as practicable after such disclosure;

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

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

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;

or

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

can be proved to have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentiality; or
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i8

16.3

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

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

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider fail or neglect to execute the work or to deliver any portion of the Service, as

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

Order in so far as it relates to the unexecuted work or rejected portion of the Service, add;\in such event,

the provision of any remaining commitment shall remain subject in all respects to thesg conditions.

TERM AND TERMINATION

18.1

18.2

18.3

18.4

18.5

Notwithstanding the date of signature hereof, the Commencement Dateif the Agreement is [®]
and the duration shall be for a [®] [[®]] year period, expiriig on [®], unless:

a) the Agreement is terminated by either Partyin'accordance with the provisions incorporated
herein or in any schedules or annexur@s appended hereto, or otherwise in accordance with
law or equity; or

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

Either Party may terminate\the Agreement forthwith by notice in writing to the other Party where
the other Party haé committed’a material Default and, where such Default is capable of remedy,
has failed tog€med§ such Default within 30 [thirty] days of receiving notice specifying the Default
and requiring its‘temedy.

Eitifer Party™miay terminate the Agreement forthwith by notice in writing to the other Party when
the othersParty is unable to pay its debts as they fall due or commits any act or omission which
#wotlerbe 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 reconstruction of its debts;

b) 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.

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty] days' written notice.
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18.6

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

CONSEQUENCE OF TERMINATION

19.1

19.2

193

194

19.5

19:6

19.7

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

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliverables and
property belonging to Transnet [or, in the event of termination of a Work Order, such as is
relevant to that Work Order] which may be in the possession of, or under _the%control of the
Service Provider, and certify to Transnet in writing that this has been done.

To the extent that any of the Deliverables and property referred to ifyclause 19.2 above are in
electronic form and contained on non-detachable storage devicespthe Service/Provider will provide
Transnet with unencrypted copies of the same on magneti€ miedia,and will irretrievably destroy
and delete copies so held.

In the event that the Agreement is terminated by,theé Service Provider under clause 18.2 [Term
and Termination], or in the event that a Work Order is‘terminated by Transnet under clause 18.5
[Term and Termination], Transnet will pay“to the Service Provider all outstanding Fees
[apportioned on a pro rata basis] pélating, to the work undertaken by the Service Provider up until
the date of such termination. Transnet will also pay the costs of any goods and materials ordered
by the Service Provider in, relation to the such work for which the Service Provider has paid or is
legally obliged to paynin whichicase, on delivery of such goods or materials, the Service Provider
will promptly deliverstich geods and materials to Transnet or as it may direct.

The provisions of clalises 1 [Definitions], 6 [Warranties], 12 [Intellectual Property Rights], 14
[Limitation, of Ligbility], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
Resolittion] 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
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.

Should:

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

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

whether provisionally or finally; or

C) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its 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];
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21

22

23

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

ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior
written consent of the other. Further, in the event that Transnet wishes to assign or novate the
Agreement to any third party, the Service Provider agrees that it shall not unreasonably withhold or delay
its consent to such assignment or novation and that it shall only be entitled to recover from Transnet any
reasonable legal costs incurred by it as a direct result of such assignment or novation.

FORCE MAJEURE

21.1 Neither Party shall have any claim against the other Party arising from any failure or delay in the
performance of any obligation of either Party under the Agreement caused*by an act of force
majeure such as acts of God, fire, flood, war, strike, lockout, in@ustiial dispute, government
action, laws or regulations, riots, terrorism or civil disturbance, defaults)delays or discontinuance
on the part of independent contractors, suppliers, or othel circumstances or factors beyond the
reasonable control of either Party, and to the extent that theyperformance of obligations of either
Party hereunder is delayed by virtue of the aféregoing, any period stipulated for any such
performance shall be reasonably extended.

21.2 Each Party will take all reasonable steps by whatever lawful means that are available, to resume
full performance as soon as pracficable andswill seek agreement to modification of the relevant
provisions of the Agreementgn orderto.accommodate the new circumstances caused by the act of
force majeure. If a Party failsito agree to such modifications proposed by the other Party within
90 {ninety] days of'the agt\of force majeure first occurring, either Party may thereafter terminate

the Agreemept withfimmediate notice.

EQUALITY ANDDIVERSITY

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

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

NON-WAIVER

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

23.2  Such failure or neglect shall not, in any manner, affect the continued, unaltered validity of the
Agreement, or prejudice the right of that Party to institute subsequent action.
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25

26

PARTIAL INVALIDITY
If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required

to be modified, the validity, legality and enforceability of the remaining provisions shall not be affected

thereby.

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise between the Parties concerning the Agreement,
the Parties shall try to resolve the dispute by negotiation within 10 [ten] Business Days of such
dispute arising.

25.2 If the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, which proceedings shall be held in
Johannesburg.

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

25.4 This clause constitutes an irrevocable consent by the Parties to@ny,proceedings in terms hereof,
and neither of the Parties shall be entitled to withdraw from the\pravisions of this clause or claim
at any such proceedings that it is not bound by this clause 25.

25.5 This clause 25 is severable from the rest of the Agreément and shall remain in effect even if the
Agreement is terminated for any reason.

25.6 This clause 25 shall not preclude eithef Party\from seeking urgent relief in a court of appropriate
jurisdiction, where grounds for urgency exists

ADDRESSES FOR NOTICES

26.1 The Parties to thefAgreement select the physical addresses and facsimile numbers, as detailed

hereafter, astheifyf€spective addresses for giving or sending any notice provided for or required
in terms of\the“Agréément, provided that either Party shall be entitled to substitute such other

addréss onfacsimile number, as may be, by written notice to the other:

a) Transnet
(i) For legal notices: [e]
Fax No. [®]
Attention: Legal Counsel
(i)  For commercial matters: [®]
Fax No. [e]
Attention: [e]
b) The Service Provider
0] For legal notices: [e]
Fax No. [@]
Attention: [e]

(ii) For commercial matters: [®]
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28

29

26.2

26.3

Fax No. [®]

Attention: [e]

Any notice shall be addressed to a Party at its physical address or delivered 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, 10 [ten] days after the date of posting thereof; or

c) if faxed, on the date and time of sending of such fax, as evidenced by a fax confirmation
printout, provided that such notice shall be confirmed by prepaid registered post on the
date of dispatch of such fax, or, should no postal facilities be available on that date, on the
next Business Day.

WHOLE AND ONLY AGREEMENT

27.1

27.2

The Parties hereby confirm that the Agreement constitutes €he,wholéyand only agreement
between them with regard to the subject matter of the Agréement.

The Parties hereby confirm that the Agreement replates all*ether’agreements which exist or may
have existed in any form whatever between therfiswith 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

28.1

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 writingp.signed)by both Parties and added to the Agreement as an addendum
hereto.

In the eventitheWParti€s cannot agree upon changes, the Parties shall in good faith seek to agree
anygproposed.changes using the dispute resolution procedures in clause 25 [Dispute Resolution].

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

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to have the matter determined in
accordance with clause 25 /Dispute Resolution] above.
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COUNTERPARTS

The Agreement may be signed in any number of counterparts, all of which taken together shall constitute
one and the same instrument. Either Party may enter into the Agreement by signing any such
counterpart.

000000000
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