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Section 1
NOTICE TO BIDDERS

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

METHOD: HAND DELIVERY/ COURIER
CLOSING VENUE: Main Reception Area
Transnet Freight Rail
Elandsfontein
Cnr. Jet Park and North Reef Road
1406
N\
X
1 Responses to RFQ \/
Responses to this RFQ [Quotations] must not j documents or reference relating to any other

quotation or proposal. Any additional conditions rr@ mbodied in an accompanying letter.

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

Transnet fully endorses and supports t overnment’s Broad-Based Black Economic Empowerment

Programme and it would therefore prefi business with local business enterprises who share these

same values. As described in more the attached B-BBEE Claim Form Transnet will allow a
eCJd

“preference” to companies who provid B-BBEE Verification Certificate.

The value of this bid is estimated {o % less than R1 000 000 (all applicable taxes included); and therefore
the 80/20 system shall be appli

Respondents are required to:m te Annexure A [the B-BBEE Preference Point Claim Form] and submit it
together with proof of thgir B-BBEE Status as stipulated in the Claim Form in order to obtain preference
points for their B-BBEE %

Note: Failure to su valid and original B-BBEE certificate or a certified copy thereof at the
Closing Date of thi Q will result in a score of zero being allocated for B-BBEE.
-_
3 Communication

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

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

Name: Phillip Serage Email:  Phillip.serage@transnet.net
Telephone: 011 878 7236

Respondents may also, at any time after the closing date of the RFQ, communicate with the Secretariat of

the Transnet Acquisition Council on any matter relating to its RFQ response:

Telephone 011 878 7045 Email: Tlalane.mokiba@transnet.net



Transnet Request for Quotation No CRAC-ELF-21261
Page 3 of 12

4 Legal Compliance

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

local laws and regulations.

5 Changes to Quotations

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

6 Pricing

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

7 Prices Subject to Confirmation

Prices quoted which are subject to confirmation will not be @asmered

8 Binding Offer

Any Quotation furnished pursuant to this Request sh eemed to be an offer. Any exceptions to this
statement must be clearly and specifically mdlcated

9 Disclaimers

Transnet is not committed to any course of ae!& a result of its issuance of this RFQ and/or its receipt of
a Quotation in response to it. Please note thQnsnet reserves the right to:

. modify the RFQ’s goaods / serwce(s)
s reject any Quotation which does ng co form to instructions and specifications which are detailed

Anuest Respondents to re-bid on any changes;

herein;
¢  disqualify Quotations submitt r the stated submission deadline;
o not necessarily accept the | iced Quotation or an alternative bid;
. reject all Quotations, if it
o place an order in conne&jo h this Quotation at any time after the RFQ’s closing date;
¢  award only a portion oposed goods / service/s which are reflected in the scope of this RFQ;
s split the award of th&gdef/s between more than one Supplier/Service Provider should it at Transnet’s
discretion be mor%ageous in terms of, amongst others, cost or developmental considerations ;
or

. Make no awakeat alt

Should a contract be awarded on the strength of information furnished by the Respondent, which after
conclusion of the contract, is proved to have been incorrect, Transnet reserves the right to cancel the
contract.

Transnet reserves the right to award business to the highest scoring bidder/s unless objective criteria justify
the award to another bidder.

Transnet reserves the right to conduct Post Tender Negotiations (PTN) with selected Respondents or any
number of short-listed Respondents, such PTN to include, at Transnet’s discretion, any evaluation criteria
listed in the RFQ document.

Should the preferred bidder fail to sign or commence with the contract within a reasonable period after being
requested to do so, Transnet reserves the right to award the business to the next highest ranked bidder,
provided that he/she is still prepared to provide the required goods at the quoted price.
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S
S

TIP-OFFS AN

Transnet urges its clients, suppliers and the gen™ public to report any fraud or corruption to
mStqus: 0800 003 056

Q
S

g
AN
&
ko)
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RFQ for the Design, Supply and Delivery of Led Floodiight luminaires complete with associated gear, wiring and lamp.

Returnable Document

RFQ DESIGN, SUPPLY AND DELIVERY OF LED FLOODLIGHTS LUMINAIRES COMPLETE WITH |
ASSOCIATED CONTROL GEAR, WIRING AND LAMP AT ELANDSFONTEIN
CLOSING VENUE: Main reception Area, Elandsfontein Depot
CLOSING DATE & TIME: 12:00 26 April 2016
VALIDITY PERIOD: 90 Business Days

SECTION 2
1 EVALUATION CRITERIA

2 TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, QSO REQUIRED:

2.1 A\

Criterion/Criteria | Explanation \/

Administrative Completeness of response eturnable documents

responsiveness

Substantive Prequalification crite if any, must be met and whether the Bld materially
responsiveness complies with the Q& d/or specification given.

Final weighted | « Pricing and{price}pasis [firm]
evaluation based | « B-BBEE %?f company - Preference points will be awarded to a bidder for

on 80/20 attainipg t BBEE status level of contribution in accordance with the table
preference point ind& Annexure A: B-BBEE Claim Form.

4 y A
3 Validity Period A

Transnet desires a val riod of 90 [ninety] Business Days from the closing date of this RFQ.

This RFQ is valid uerptember 2016.

4 Disclosure of Pric uoted

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

other Respondents:

ves| | no| ]

5 Returnable Documents

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

All Returnable Sections, as indicated in the header and footer of the relevant pages, must be

sighed, stamped and dated by the Respondent.

a) Respondents are required to submit with their Quotations the mandatory Returnable
Documents, as detailed below.

Respondent’s Signature Date & Company Stamp
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RFQ for the Design, Supply and Delivery of Led Floodlight luminaires complete with associated gear, wiring and lamp.

Returnable Document

Failure to provide all these Mandatory Returnable Documents at the Closing Date and
time of this RFQ will result in a Respondent’s disqualification. Respondents are
therefore urged to ensure that all these Documents are returned with their Quotations.

Please confirm submission of these mandatory Returnable Documents by so indicating [Yes or No]

in the tables below:

Submitted
Mandatory Returnable Documents [Yes or

No]

SECTION 3 : Quotation Form

b)
with their Quotations the following @s:
Failure to provide all these Returnab. cuments may result in a Respondent’s
disqualification. Respondents are thgg urged to ensure that all these documents
are returned with their Quotations.
Essential Return DScuments Submitted
[Yes or No]
- SECTION 4 : RFQ Declaration and Brea Form
- Valid and original, or a certified copy I entity’s B-BBEE Verification Certification ]

as per the requirements stipulated in Rgnejure A: B-BBEE Claims Form
Note: failure to provide these reqyjred documents at the closing date and time of the

separate Tax Clearance Certiﬁft of each party]
ANNEXURE A — B-BBEE Preferen %&
&

CONTINUED VALIDITY O
The successful Responden

RNABLE DOCUMENTS

e required to ensure the validity of all returnable documents, including but not
limited to its Tax Cleara_ ertificate and valid B-BBEE Verification Certificate, for the duration of any contract
emanating from this fFQ. Should the Respondent be awarded the contract [the Agreement] and fail to
present Transhet with such renewals as and when they become due, Transnet shall be entitled, in addition to
any other rights and remedies that it may have in terms of the eventual Agreement, to terminate such
Agreement forthwith without any liability and without prejudice to any claims which Transnet may have for

damages against the Respondent.

Respondent’s Signature Date & Company Stamp
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RFQ for the Design, Supply and Delivery of Led Floodlight luminaires complete with associated gear, witing and lamp.

Returnable Document

SECTION 3
QUOTATION FORM
IWe _ =
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 RFQ Terms and Conditions for the Supply of Goods or Services to Transnet; and

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

I/We accept that unless Transnet should otherwise dec@ and so inform me/us, this Quotation [and, if
any, its covering letter and any subsequent excha f correspondence], together with Transnet's
acceptance thereof shall constitute a binding contraWen Transnet and me/us.

I/We further agree that if, after I/we have bee d of the acceptance of my/our Quotation, I/we fail

to deliver the said goods/service/s within the d8 lead-time quoted, Transnet may, without prejudice
to any other legal remedy which it may ha%, cancel the order and recover from mefus any expenses

incurred by Transnet in calling for Quotatigag aff®sh and/or having to accept any less favourable offer.

Orice Schedule

I/We quote as follows for the goodg regliired, on a “delivered nominated destination” basis, excluding

VAT: §

Description%ds Unit of ) Unit Price Total Price
I
tem No /Se\ Measure | Quantity (ZAR) (ZAR)
1-10519800 | Led FloodlightduiNgires complete EA 44 '

with associatgd giear, wiring and

lamp as per i

NB: SPECIFICATIONS

Floodlights to be installed on 12m, 15m and 25m scissor masts;

* Lighting must comply with safety requirement SAN 10389.
* Supplier to submit a brochure or detail specification of light to be supplied.
* See attached LED Floodlight luminaire specification and CAD drawing.
Please provide simulation to illustrate the lux level over the illumination area, refer to illumination area
drawing attached (CAD).

* The design requirements are 10 lux on the rail including turnouts, and 20 lux for the loading area.

Type of mast Number of masts Quantity of floodlights

12m 8 8
15m 12 24
25m 3 12

Respondent’s Signature Date & Company Stamp
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RFQ for the Design, Supply and Delivery of Led Floodlight luminalres complete with associated gear, wiring and lamp.

Returnable Document

Delivery Lead-Time from date of purchase order: [days/weeks]

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

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

Please note that should you have offered a discounted price(s), Transnet will only consider such price discount(s) in the final
evaluation stage if offered on an unconditional basis. \

By signing this Quotation Form the Respondent is dgﬁi to acknowledge that he/she has made
himself/herself thoroughly familiar, and agrees, ith,all the conditions governing this RFQ,
including those contained in any printed form sta w»rm part hereof, including but not limited
to the documents stated below and Transnet S will recognise no claim for relief based on an
allegation that the Respondent overlooked a h condition or failed properly to take it into
account for the purpose of calculating tend&iﬁces or otherwise:

1. Specifications and drawings Included in thi if applicable; and

2. The following documents all of which ar@ le on Transnet’s website or upon request:
2.1. General Bid Conditions;
2.2, Standard RFQ Terms and ConditionQJ the Supply of Goods or Services to Transnet;
2.3. Supplier Integrity Pact; $
2.4, Non-disclosure Agreementfa
2.5. Vendor Application For wsupporting documents (first time vendors only)

Alternatively, for all existiNg vendors, please provide vendor number(s) here:

= Y i

Transnet Operaji ision Unique Vendor Number Yes [/ No
‘Transnet Group A —

TFR, etc. s §

-

Respondent’s Signature Date & Company Stamp
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RFQ for the Deslgn, Supply and Delivery of Led Floodlight luminaires complete with associated gear, wiring and lamp.

Returnable Document

In the Yes/No column above, please confirm that all the information e.g. company address and contact
details, banking details etc. are still correct as at the time of allocation of the vendor number(s).
Alternatively, Respondents are required to provide the updated information with their bid submission.

SIGNED at on this day of 20
SIGNATURE OF WITNESSES ADDRESS OF WITNESSES

1

Name

N
S
S

SIGNATURE OF RESPONDENT’S AUTHORISED REPRESQHVE;

NAME:

&
DESIGNATION: IQ

U

g
AN
&
ko)

Respondent’s Signature Date & Company Stamp
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RFQ for the Design, Supply and Delivery of Led Floodlight luminaires complete with associated gear, wiring and lamp.

Returnable Document

SECTION 4

RFQ DECLARATION AND BREACH OF LAW FORM
NAME OF ENTITY: e S —
We do hereby certify that:

1. Transnet has supplied and we have received appropriate responses to any/all questions [as
applicable] which were submitted by ourselves for RFQ Clarification purposes;

2. we have received all information we deemed necessary for the completion of this Request for
Quotation [RFQ];

and all relevant information relevant to the of the Goods as well as Transnet information

3.  We have been provided with sufficient acc;sﬁ:he existing Transnet facilities/sites and any
and Employees, and has had sufficient timgdn yhich to conduct and perform a thorough due
diligence of Transnet’s operations and %s requirements and assets used by Transnet.
Transnet will therefore not consider it any pre- or post-contract verification or any
related adjustment to pricing, service@s or any other provisions/conditions based on any
incorrect assumptions made by the_wondent in arriving at his Bid Price.

4. at no stage have we received onal information relating to the subject matter of this RFQ

from Transnet sources, othe information formally received from the designated Transnet

contact(s) as nominated in fhe KEQ documents;

by Transnet in issuin

5. we are satisfied, insofar%g our entity is concerned, that the processes and procedures adopted
Q and the requirements requested from Bidders in responding to
0

this RFQ have been ed in a fair and transparent manner; and

6. furthermore, we ¥gc that a family, business and/or social relationship exists / does not
exist [delete able] between an owner / member / director / partner / shareholder of
our entity an ployee or board member of the Transnet Group including any person who
may be in\% the evaluation and/or adjudication of this Bid.

7. In add'iien, declare that an owner / member / director / partner / shareholder of our entity
is / is not [delete as applicable] an employee or board member of the Transnet Group.

8. If such a relationship as indicated in paragraph 6 and/or 7 exists, the Respondent is to complete
the following section:

Respondent’s Signature Date & Company Stamp
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RFQ for the Design, Supply and Delivery of Led Floodlight luminaires complete with associated gear, wiring and lamp.

Returnable Document

FULL NAME OF OWNER/MEMBER/DIRECTOR/
PARTNER/SHAREHOLDER: ADDRESS:

EMAIL ADDRESS:

TEL. NO:

Indicate nature of relationship with Transnet:

Q
4
[Failure to furnish complete and accurate iformation in this regard will lead to the disqualification of a
response and may preciide a Respondent, ing future business with Transnet]

9. We declare, to the extent t@ are aware or become aware of any relationship between
ourselves and Transnet [gther jhan any existing and appropriate business relationship with

shall notify Transnet i

Transnet] which could upfairly"advantage our entity in the forthcoming adjudication process, we
&tely in writing of such circumstances.

BREACH OF LAW I‘\(/

10. We further h ?Artify that J/we have/have not been [delete as applicable] found guilty
during the #ig 5 [five] years of a serious breach of law, including but not limited to a
breach of Qfmpetition Act, 89 of 1998, by a court of law, tribunal or other administrative

body. Tl pe of breach that the Respondent is required to disclose excludes relatively minor

offenc‘!? or misdemeanours, e.g. traffic offences. This includes the imposition of an
administrative fine or penalty.

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 process, should that person or entity have been found guilty of a
serious breach of law, tribunal or regulatory obligation.

Respondent’s Signature Date & Company Stamp
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RFQ for the Deslgn, Supply and Dellvery of Led Floodlight luminaires complete with associated gear, wiring and lamp.
Returnable Document

20

SIGNED at. on this day of
For and on behalf of AS WIfNES_S:
duly authorised hereto
Name: ‘Name:
Position: Position:
Signature; Signature: \\
Date® Registrw of Company/CC
Place: R@n Name of Company/CC
\A
= ~
-_
Respondent’s Signature

Date & Company Stamp



FOR THE DESIGN, SUPPLY AND DELIVERY OF LED FLOODLIGHTS LUMINAIRES COMPLETE WITH
ASSOCIATED CONTROL GEAR, WIRING AND LAMP (PLEASE SEE ATTACHED SPECIFICATION).

ANNEXURE A: B-BBEE PREFERENCE POINTS CLAIM FORM

This preference form contains general information and serves as a claim for preference points for Broad-

Based Black Economic Empowerment [B-BBEE] Status Level of Contribution.

Q
1. INTRODUCTION .\-

11
1.2

1.3

A total of 20 (Twenty) preference points shall be gwarded for B-BBEE Status Level of Contribution.

Failure on the part of a Bidder to fill in and/or% this form and submit a B-BBEE Verification
Certificate from a Verification Agency acc by the South African Accreditation System
[SANAS] or a Registered Auditor approve he Independent Regulatory Board of Auditors
[IRBA] or an Accounting Officer as cozwated in the Close Corporation Act [CCA] together
with the bid will be interpreted to Q at preference points for B-BBEE Status Level of

Contribution are not claimed.

Transnet reserves the right to requ Bidder, either before a Bid is adjudicated or at any time
subsequently, to substantiate ar.cl in regard to preferences, in any manner required by

Transnet.

2. GENERAL DEFINITIONS

2.1

2.2

2.3

24

2.5

2.6

2.7

“all applicable taxes" |u%e value-added tax, pay as you earn, income tax, unemployment
insurance fund contribytioNg and skills development levies;

“B-BBEE” means @ased black economic empowerment as defined in section 1 of the
Broad-Based Blac mlc Empowerment Act;

“B-BBEE stat%contributor” means the B-BBEE status received by a measured entity based
on its overalhp?rfor ance using the relevant scorecard contained in the Codes of Good Practice on
Black Economic Empowerment, issued in terms of section 9(1) of the Broad-Based Black Economic
Empowerment Act;

"Bid"” means a written offer in a prescribed or stipulated form in response to an invitation by
Transnet for the provision of goods, works or services;

“"Broad-Based Black Economic Empowerment Act” means the Broad-Based Black Economic
Empowerment Act, 2003 [Act No. 53 of 2003];

“comparative price” means the price after the factors of a non-firm price and all unconditional
discounts that can utilised have been taken into consideration;

“consortium or joint venture” means an association of persons for the purpose of combining
their expertise, property, capital, efforts, skills and knowledge in an activity for the execution of a
contract;



2.8
2.9

2.10

211

212
2,13
2.14

2,15

2.16

217

2,18

2.19

“contract” means the agreement that results from the acceptance of a bid by Transnet;

“EME” means any enterprise with an annual total revenue of R5 [five] million or less as per the
2007 version of the B-BBEE Codes of Good Practice and means any enterprise with an annual total
revenue of R10 [ten] million or less as per the Revised Codes of Good Practice issued on 11
October 2013 in terms of Government Gazette No. 36928;

“firm price” means the price that is only subject to adjustments in accordance with the actual
increase or decrease resulting from the change, imposition, or abolition of customs and excise duty
and any other duty, levy, or tax, which, in terms of the law or regulation, is binding on the
contractor and demonstrably has an influence on the price of any supplies, or the rendering costs
of any service, for the execution of the contract;

“functionality” means the measurement according l\\)redetermined norms, as set out in the bid
documents, of a service or commodity that is desideed to be practical and useful, working or

operating, taking into account, among other fa quality, refliability, viability and durability

of a service and the technical capacity and abili

“non-firm prices” means all prices other thQ

“person” includes reference to a juristic persom

“QSE” means any enterprise with an -;dtotal revenue between R5 [five] million and R35
[thirty five] million as per the 2007 verf the B-BBEE Codes of Good Practice and means any
@ between R10 [ten] million and R50 [fifty] million as per
€ 1I5%ed on 11 October 2013 in terms of Government Gazette

enterprise with an annual total reve
the Revised Codes of Good Practj
No. 36928

“rand value” means the tot Wnated value of a contract in South African currency, calculated

“subcontract” means t| {@hary contractor’s assigning or leasing or making out work to, or
employing another persato pport such primary contractor in the execution of part of a project

at the time of bid invitationi Wncludes all applicable taxes and excise duties;

in terms of the contr.

“total revenue” e same meaning assigned to this expression in the Codes of Good
Practice on Blac omic Empowerment, issued in terms of section 9(1) of the Broad-Based
Black EmpowefTg Act and promulgated in the Government Gazette on 9 February 2007;

-_

“trust” means the arrangement through which the property of one person is made over or
bequeathed to a trustee to administer such property for the benefit of another person; and

“trustee” means any person, including the founder of a trust, to whom property is bequeathed in
order for such property to be administered for the benefit of another person.

ADJUDICATION USING A POINT SYSTEM

3.1

3.2

The Bidder obtaining the highest number of total points for the evaluation criteria as enumerated
in Section 2 of the RFP will be awarded the contract, unless objective criteria justifies the award to
another bidder.

Preference points shall be calculated after prices have been brought to a comparative basis taking
into account all factors of non-firm prices and all unconditional discounts.



33
34

3.5

3.6

Points scored will be rounded off to 2 [two] decimal places.

In the event of equal points scored, the Bid will be awarded to the Bidder scoring the highest
number of preference points for B-BBEE.

However, when functionality is part of the evaluation process and two or more Bids have scored
equal points including equal preference points for B-BBEE, the successful Bid will be the one
scoring the highest score for functlonallty.

Should two or more Bids be equal in all respect, the award shall be decided by the drawing of lots.



4.

POINTS AWARDED FOR B-BBEE STATUS LEVEL OF CONTRIBUTION

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

In terms of the Preferential Procurement Regulations, 2011, preference points shall be awarded to
a Bidder for attaining the B-BBEE status level of contribution in accordance with the table below:

ﬂI;-'I;BEE Status Level of Contrib_uto_r - Nunjlber of Points
[Maximum 20]

N 1 20
2 18 N
3 1.
4 12 ]
5 8
6 &
7 -
8 - SZ l

Non-compliant contributo; |
Nl
Bidders who qualify as EMEs in terms of th 7 version of the Codes of Good Practice must

submit a certificate issued by an AccounM)fﬁcer as contemplated in the CCA or a Verification
Agency accredited by SANAS or a Regj gel ed Auditor. Registered auditors do not need to meet the
prerequisite for IRBA's approval for Irpose of conducting verification and issuing EME’s with
B-BBEE Status Level Certificates. @

Bidders who qualify as EMEs in t&)f the Revised Codes of Good Practice issued on 11 October
2013 in terms of Government Sgzette No. 36928 are only required to obtain a sworn affidavit on
an annual basis conﬂrming@ entity has an Annual Total Revenue of R10 million or less and
the entity’s Level of Black ership.

In terms of the 2007 ve/Si the Codes of Good Practice, Bidders other than EMEs must submit

their original and valj EE status level verification certificate or a certified copy thereof,

E rating issued by a Registered Auditor approved by IRBA or a
ited by SANAS.,

ised Codes of Good Practice issued on 11 October 2013 in terms of
Government Ea.z No. 36928, Bidders who qualify as QSEs are only required to obtain a sworn
affidavit on an annual basis confirming that the entity has an Annual Total Revenue of R50 million

substantiating thei
Verification Agen
In terms of t

or less and the entity’s Level of Black ownership. Large enterprises must submit their original and
valid B-BBEE status level verification certificate or a certified copy thereof, substantiating their B-
BBEE rating issued by a Registered Auditor approved by IRBA or a Verification Agency accredited
by SANAS.

A trust, consortium or joint venture will qualify for points for its B-BBEE status level as a legal
entity, provided that the entity submits its B-BBEE status level certificate.

A trust, consortium or joint venture will qualify for points for their B-BBEE status level as an
unincorporated entity, provided that the entity submits their consolidated B-BBEE scorecard as if
they were a group structure and that such a consolidated B-BBEE scorecard is prepared for every
separate bid.

Tertiary institutions and public entities will be required to submit their B-BBEE status level



4.9

4.10

4.11

certificates in terms of the specialised scorecard contained in the B-BBEE Codes of Good Practice.
A person will not be awarded points for B-BBEE status level if it is indicated in the Bid documents
that such a Bidder intends subcontracting more than 25% [twenty-five per cent] of the value of
the contract to any other enterprise that does not qualify for at least the same number of points
that such a Bidder qualifies for, unless the intended subcontractor is an EME that has the capability
and ability to execute the subcontract.

A person awarded a contract may not subcontract more than 25% [twenty-five per cent] of the
value of the contract to any other enterprise that does not have an equal or higher B-BBEE status
level than the person concerned, unless the contract is subcontracted to an EME that has the
capabllity and ability to execute the subcontract.

Bidders are to note that in terms of paragraph 2.6 of S@tement 000 of the Revised Codes of Good
Practice issued on 11 October 2013 in terms Government Gazette No. 36928, any
representation made by an entity about its B-BBE%mpliance must be supported by suitable

evidence or documentation. As such, Transnhe Ms the right to request such evidence or
documentation from Bidders in order to verify -BBEE recognition claimed.

B-BBEE STATUS AND SUBCONTRACTING O

5.1

5.2

5.3

Bidders who claim points in respe;ﬁ B-BBEE Status Level of Contribution must
complete the following:

B-BBEE Status Level of Contributor =_.. . [maximum of 20 points]

~y
Note: Points claimed in respect@s paragraph 5.1 must be in accordance with the table
reflected in paragraph 4.1 abQve and must be substantiated by means of a B-BBEE certificate
issued by a Verification Agen edited by SANAS or a Registered Auditor approved by IRBA or
a sworn affidavit in the ca EME or QSE.

Subcontracting: :N

Will any portion of té@ract be subcontracted? YES/NO [delete which is not applicable]

If YES, indicate:
(i) Whaq tage of the contract will be subcontracted? @ .. %
(i)  ThEmam® of the SUDCONIACtOR ....cc.coruericcce bt b svs it
(iii) The B-BBEE status level of the subcontractor
(iv) Isthe subcontractor an EME? YES/NO

Declaration with regard to Company/Firm
(i) Name of Company/FirM........ccocerirrvrieeriineieiiersnnas ¥

(i) VAT registration nUMDbET............ccovirnimverecrireranna ST
(ify  Company registration nUMbET..........c..oooivviniirinnnnisiy
(iv) Type of Company / Firm [TICK APPLICABLE BOX]

TR TSI

CIPartnership/Joint Venture/Consortium
[One person business/sole propriety

OClose Corporations



)

OCompany (Pty) Ltd

Describe Principal Business Activities

e G I R L T Y R Ty P T TR TP R PERY

EE R R Ry L Ty R LA S PR T PP I S PRSP PSP R R Y Y A T T

(vi) Company Classification [TICK APPLICABLE BOX]

CManufacturer
OJSupplier

[CIProfessional Service Provider

Q
[OOther Service Providers, e.g Transpom

(vii) Total number of years the company/firm has been in BUSINESS. ... rveinsss prasssepsrermasss

BID DECLARATION E

I/we, the undersigned, who warrants that he/ duly authorised to do so on behalf of the
company/firm, certify that points claimed, based on the B-BBEE status level of contribution indicated in

paragraph 4 above, qualifies the company/firny preference(s) shown and I / we acknowledge that:

(iy The information furnished is and correct.

(i

(iii)

In the event of a contr: gng awarded as a result of points claimed as shown in
paragraph 6 above, th conractor may be required to furnish documentary proof to the
satisfaction of Transnet U8 the claims are correct.

If the B-BBEE sta | of contribution has been claimed or obtained on a fraudulent

basis or any of nditions of contract have not been fulfilled, Transnet may, in

epfremedy it may have:

erson from the bidding process;

s, losses or damages it has incurred or suffered as a result of that

nduct;

(c) e contract and claim any damages which it has suffered as a result of

Qg to make less favourable arrangements due to such cancellation;

(d): restfict the Bidder or contractor, its shareholders and directors, and/or associated
entities, or only the shareholders and directors who acted in a fraudulent manner,
from obtaining business from Transnet for a period not exceeding 10 years, after
the aud/ alteram partem [hear the other side] rule has been applied; and/or

(e) forward the matter for crimlnal prosecution.



WITNESSES:

COMPANY NAME: .....ccooiiirimmmnesivinririonseiomssrsnsinns

ADDRESS:..........occoonni

SIGNATURE OF BIDDER
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Transnet General Bid Conditions — Services

[January 2014]

1 DEFINITIONS

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

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

11
1.2
143
14
1.5
1.6
1.7
1.8
19
1,10

1.1
1.12

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

Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
Day shall mean any day other than a Saturday, Sunday or public hollday;

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

RFP shall mean Request for Proposal; \

RFQ shall mean Request for Quotation; ‘&

RFX shalt mean RFP or RFQ, as the case may b \/

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

Service Provider shall mean the successfndent;

Tax Invoice shall mean the document &g required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time t

Transnet shall mean Transnet SOC State Owned Company; and

VAT shall mean Value-Added Tarms of the Value-Added Tax Act, 89 of 1991, as may be
amended from time to time.

2 GENERAL

All Bid Documents and subsequ racts and orders shall be subject to the following general conditions
as laid down by Transnet and strictly adhered to by any Respondent to this RFX,

3 SUBMISSION OF BID D& TS

3.1 A BId, which shawaﬂ:er include reference to an RFP or RFQ, shall be submitted to Transnet no
later than the ing¥date and time specified in accordance with the directions Issued in the Bid
Documents. %will not be considered.

3.2 Bids shall E red 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 return address must be stated on the reverse slde of the sealed envelope.

4 USE OF BID FORMS

41  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,
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Transnet General Bid Conditions — Services
[January 2014]

10

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 thelr
Bid will be considered.

Transnet at any time within the requested

Q
VALIDITY PERIOD .5\
U

6.1  Respondents must hold their Bid valid for acce
validity period after the closing date of the Rl

6.2  Respondents may be requested to extend m idity period for a specified additlonal period. In
such instances, Respondents will not be all o change any aspect of their Bid, unless they are

able to demonstrate that the propose;&ge(s) Is as a direct and unavoidable consequence of

Transnet’s extension of the validity peQ

SITE VISIT / BRIEFING SESSION

Respondents may be requested to att%a site visit where it Is considered necessary to view the site
prior to the preparation of Bids, or (i) an briefing session when Transnet deems it necessary to provide
Respondents with additional infor, relevant to the compilation of thelr Bids. When such visits or
sesslons are indicated as com In the Bid Document, Respondents are obliged to attend these

meetings as failure to do so wi ultfin their disqualification.

CLARIFICATION BEFORE NOSING DATE

Should clarification be r e, on any aspect of the RFX before the closing date, the Respondent must
direct such queries to ontact person identifled in the Bid Document.

COMMUNICATIOLQER THE CLOSING DATE

After the closing date of a Bld [i.e. during the evaluation period] the Respondent may only communicate with
the Secretary of the relevant Acquisition 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.
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[January 2014]

11

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

12.2

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

a) enter into a formal contract when called upon to do so within such period as Transhet may
specify; or 8§

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

C) furnish satisfactory security when called upon to do so for the fulfilment of the contract; or

!

¥6e to any other legal remedy which it may have,

d) comply with any condition imposed by

Transnet may, In any such case, without g

proceed to accept any other Bid or, If it Is\g bary to do so, call for Bids afresh, and may recover

from the defaulting Respondent any addiional expense incurred by Transnet In calling for new offers
or in accepting a less favourable offer.

If any Respondent, who has submi Bid and/or concluded a contract with Transnet [hereinafter
referred to as the Sarvice Prov ‘@ pr in the capacity of agent or subcontractor who has been
assoclated with such Bid or contfact:

a) has withdrawn such Bld after the advertised date and hour for the receipt of Bids; or
b) has, after having be ified of the acceptance of Its Bid, failed or refused to sign a contract
in terms of any condition forming part of the Bid Documents; or

when called upon

c) has carrled oufa ntract resulting from such Bld in an unsatisfactory manner or has

breached anﬂ n of such contract; or
d) has offere omised or given a bribe In relation to the obtaining or the execution of such
contract; %
€) has a a fraudulent or improper manner or in bad falth towards Transnet or any
goverft t department or towards any public body, company or person; or
-_

f) has made any misleading or incorrect statement either
()] in the affidavit or certificate referred to in clause 18 /[Aotice to Upsiuccesstul:
Respondents}; or
(i)  in any other document submitted as part of its Bld submission
and s unable to prove to the satisfaction of Transnet that
. it made the statement in good faith honestly belleving it to be correct; and

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

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

h) has litigated against Transnet in bad faith;
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[January 2014]
1) 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

13

14

15

16

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 Tran&t SOC Ltd, whose decision shall be final.

12.4 Any disqualification [Blacklisting] imposed upo erson or enterprise or company, may also
apply to any other enterprise under the same oq'ffgerlnt names of disqualified persons or enterprise
or company [or associates thereof] and may applied to any agent or employee of the person
or enterprise or company concerned. O

CURRENCY

All monetary amounts referred to in a Bid re must be in Rand, the currency of the Republic of South

Africa [ZAR], save to the extent specificall itted in the RFX.

PRICES SUBJECT TO CONFIRMATI
14.1 Prices which are quoted subject firmation will not be considered.

14.2  Firm prices quoted for the duron of any resulting order and/or contract will receive precedence over
prices which are subject yatlon if this is in Transnet's best interests,

ALTERATIONS MADE BY '&%PONDENT TO BID PRICES

All alterations made by th&ondent to its Bid price(s) prior to the submission of its Bid Documents must
be done by deleting the%ct figures and words where required and by inserting the correct figures and
words against the itegme rned. All such alterations must be initialled by the person who signs the Bid
Documents.  Fallur, bserve this requirement may result in the particular tem(s) concerned being

excluded in the mathgof 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 Bld 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
forelgn 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 Remiltance section of the Bid Documents and
also furnish full details of the principals to whom payment is to be made.
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17

18

19

20

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 pri@ or any Bid.

17.2  Transnet reserves the right to accept any Bid in wh‘oMn part.

17.3 Upon the acceptance of a Bid by Transnet, the ies shall be bound by these General Bid Conditions
and any contractual terms and/or any schedule ®&\Special Conditions” or otherwise which form part
of the Bid Documents.

17.4 Where the Respondent has been informed @snet per fax message or email of the acceptance of
its Bid, the acknowledgement of recelp\ transmitted shall be regarded as proof of delivery to the
Respondent. ‘&

NOTICE TO UNSUCCESSFUL RESPO

Unsuccessful Respondents shall be acﬂs:} wiiting that their Bids have not been accepted as soon as
possible after the closing date of the Bi award of business to the successful Respondent all unsuccessful
Respondents shall be informed of th&game of the successful Respondent and of the reason as to why their
Blds have not been successful.

Ll forecr

TERMS AND CONDHION%
19.1 The Service Provider Ngall’ adhere to the Terms and Conditions of Contract issued with the Bid
Documents, togelebwith any schedule of “Speclal Conditions” or otherwise which form part of the

Bid Documents
19.2 Should the &m find any conditions unacceptable, it should Indicate which conditions are

unacceptable offer amendments/ alternatives by written submission on its company letterhead.
Any such “Submission shall be subject to review by Transnet’s Legal Counse! who shall determine
whether the proposed amendments/ alternative(s) are acceptable or otherwise, as the case may be.

CONTRACT DOCUMENTS

20.1 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 Bld Documents.

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

20.3 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 Acceptance/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
domiciliurm citandi et executand shall be a place in the Republic of South Aftlca 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 Bld being accepted and to act
on its behalf in all matters relating to the contract.

IDENTIFICATION Q

If the Respondent is a company, the full names of the dim&shall be stated in the Bid. If the Respondent
is a close corporation, the full names of the membergwbe stated in the Bid. If the Respondent is a
partnershlp or an individual trading under a trade name§ ull names of the partners or of such individual,

as the case may be, shall be furnished. O

CONTRACTUAL SECURITIES

23.1 The successful Respondent, when caleQn to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of %mc’c or order. Such security shall be in the form of an
or a performance bond [Performance Bond], as the case

advanced payment guarantee [Avm
may be, to be furnished by an bank, building society, insurance or guarantee corporation
carrylng on business in South A
23.2  The securlty may be applied iINwhole or part at the discretion of Transnet to make good any loss or
damage which Transnet ur in consequence of a breach of the contract or any part thereof,
23.3  Such security, if requirwbe an amount which will be stipulated in the Bid Documents.

23.4 The successful Resp hall be required to submit to Transnet or Transnet’s designated official
the specified secu ment(s) within 30 [thirty] Days from the date of signature of the contract.
Failure to return segurities within the prescribed time shall, save where prior extension has been
granted, entltlQmet without notice to the Service Provider to cancel the contract with Immediate
effect.

23.5 Additionalepsts Meurred 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 lacal 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
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26

27

b) the Service Provider's Tax Invaice(s) for the local portion only f{i.e. the "commission" for the
Services rendered locally] must show the VAT separately.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

261

26.2

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 ﬁnanciqe proposals.

c) The Respondent is required to give full pa }Iars of the terms that will be applicable to its
alternative offer(s) and the financial m&‘\ereof will be evaluated and taken into

consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in th stance, tender strictly in accordance with clause
26.1a) above. Failure to comply wi@se 26.1a) above may preclude a Bid from further
consideration.

NOTE: The successful Respondent [thﬂ&gﬁce Provider], where applicable, shall be reguired to
furnish a guarantee covering any ce payments, as set out in clause 23 above [Contractual

Securities). Q
Conditional Discount

Respondents offering prices whiL! subject to a conditional discount applicable for payment within
a specific period are to note thgt the conditional period will be calculated from the date of receipt by
Transnet of the Service r's month-end statement reflecting the relevant Tax Invoice(s) for
payment purposes, proyd e conditions of the order or contract have been fulfilled and the Tax

cts in terms of the contract or order. Incomplete and/or incorrect Tax

Involce is correct in
Invoices shall be retur and the conditional discount period will be recalcufated from the date of

receipt of the corwumentation.

DELIVERY REQUIRQE

27.1

27.2

27.3

Period Go-

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

Progress Reports

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

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 inmediate
delivery can be offered from any other source. The “Tota/ 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 N
Copyright in plans, drawings, diagrams, speciﬂc‘agr; and documents complled by the Service
Provider for the purpose of contract work shall be goverfed by the Intellectual Property Rights section
in the Terms and Conditions of Contract. \/

BIDS BY OR ON BEHALF OF FOREIGN RESPO!

29.1

29.2

29.3

29.4

Bids submitted by foreign principals may arded directly by the principals or by its South
African representative or agent to the Séetary of the Acquisition Council or to a designated official
of Transnet according to whichever o is specified in the Bid Documents.

In the case of a representative o written proof must be submitted to the effect that such

representative or agent has bee uthorised to act In that capacity by the principal. Failure to
submit such authorlsation by th@entative or agent shall disqualify the Bid,

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

principals and sign thew If of the latter.

South Aftican repres ived or agents of a successful foreign Respondent must when so required

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

the latter. In eve) ch case a legal Power of Attorney from their principals must be furnished to

Transnet by th frican representative or agents authorising them to enter into and sign such

contract. &

a) Such_@r 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 Attorney 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 citandy et executanal as provided for in the Terms and Conditions of Contract.
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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 furmished; 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 confiict arise between these General Bid Conditi } and the Bid Document issued, the conditions
stated in the Bid Document shall prevail. l
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1 INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier
of Services to Transnet [the Service Provider], these Standard Terms and Conditicns 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 Setvices

by the Service Provider to Transnet.

2 DEFINITIONS

Where the following words or phrases are used in the Ag@ement, such words or phrases shall have the

meaning assigned thereto in this clause, except where

2.1
2.2

2.3

2.4

2.5
2.6

t:-;\:ontext clearly requires otherwise:
AFSA means the Arbitration Foundation of Sou 2

Agreement means the Agreement and \lciated schedules and/or annexures and/or
appendices, including the Work Order( ecifications for the Services and such special

conditions as shall apply to the Agreem ether with the General Tender Conditlons and any
additlonal provisions in the associated bid d8€uments tendered by the Service Provider [as agreed
in writing between the Parties], thectlvely and exclusively govern the provision of Services

by the Service Pravider to Tranan‘

Background Intellectual Pm eans all Intellectual Property intraduced and required by
either Party to give effect to

or licensed to either Party o iglaffiliates prior to the Commencement Date or developed after

igations under the Agreement owned In whole or in part by

the Commencement Date dherwise pursuant to the Agreement;

Business Day(s) me ndays to Fridays between 07:30 and 16:00, excluding public holidays

as proclalmed in Souw;

Commencemen eans [#], notwithstanding the signature date of the Agreement;

Confidential tlon means any information or other data, whether in written, oral,
graphic or in her form such as in documents, papers, memoranda, correspondence,

notebooks, % drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, for%, atents, or inventor’s certificates, which a Party discloses or provides to the other
Party [ifEntiONally 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

2.11

2.12

) information relating to the past, present and future research and development of the
disclosing Party;
g) information relating to the business activities, business relationships, products, services,

customers, clients and Subcontractors of the disclosing Party where an onus rests on the
disclosing Party to maintain the confldentiality of such information;

h) information contained in the software and associated materlal 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;

j) Copyright works; \\

k) commercial, financial and marketing i Il'l

1) data concerning architecture, demon  tools and techniques, processes, machinery
and equipment of the disclosing Pa

m)  plans, designs, concepts, dra @ functional and technical requirements and

specifications of the disclosing a
n) Information concerning faul fects in goods, equipment, hardware or software or the

incidence of such faults or ; and

0) information concerning arges, Fees and / or costs of the disclosing Party or its
authorised Subcontragfors™=6r their methods, practices or service performance levels
actually achieved; (J

Copyright means the rjghND expressions, procedures, methods of operations or mathematical

concepts, computer p codes, compilations of data or ather material, literary works, musical

works, artistic workw recordings, broadcasts, program carrylng signals, published editions,
ematographic works of the copyright owner to do or to authorlse the

photographic works,
doing of certain ecified In respect of the different categories of works;

Default me ny breach of the obligations of either Party [including but not limited to
fundamen or breach of a fundamental term] or any Default, act, omission, negligence or
statermnen er Party, Its employees, agents or Subcontractors in connection with or in

reIatIon:e ubject 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 ot functional considerations as well as topographies of integrated circuits
and integrated clrcuits;

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 ejther Party
pursuant to the Agreement;
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213

2.14

2.15
2.16

2.17
2.18

2.19

2.20

221

222

2.23

2.24

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 togeher with their subsidiaries, divisions, business

units, successors-in-title and their assigns;

Party means either ane of these Parties;

Patents mean registered Patents and Pate| tions, once the latter have proceeded to grant,
and includes a right granted for any Inv “products or processes in all fields of technology;
Permitted Purpose means any activi ocess to be undertaken or supervised by Personnel

or employees of one Party during & term of the Agreement, for which purpose authorised
disclosure of the other Party’s Co ntial Information or Intellectual Property is a prerequisite in
order to enable such activity or to be accomplished;

Personnel means any part oyee, agent, consultant, independent associate or supplier,
Subcontractor and the staﬁ@h Subcontractor, or other authorised representative of either

Party;
Purchase Order(s) @fﬁdal orders iIssued by an operating division of Transnet to the

Service Provider for w sion of Services;
Service(s) mea e Service(s) provided to Transnet by the Service Provider, pursuant to
the Work Order(s) ilNterms of the Agreement;

Service le A ment or SLA means the processes, deliverables, key performance
indicators ormance standards relating to the Services to be provided by the Service

Provider;

Subo@%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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2.28

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;

2.29 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;

2.30 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

2.31 Work Order(s) means a detalled scope of work for a Service required by Transnet, including
timeframes, Deliverable, Fees and costs for the s@ply of the Service to Transnet, which may be
appended to the Agreement from time to time. ‘5\

3 INTERPRETATION V

3.1 Clause headings in the Agreement are Inc ease of reference only and do not form part of
the Agreement for the purposes of inte n or for any other purpose. No provision shall be
construed against or Interpreted to thmvantage of either Party hereto by reason of such
Party having or being deemed to have\gtructured or drafted such provision.

3.2  Any term, word, acronym or phra Q sed in the Agreement, other than those defined under the
clause heading “Definitions” s DeNgiven its plain English meaning, and those terms, words,
acronyms, and phrases used i @; reement will be interpreted in accordance with the generally
accepted meanings accorde@o.

3.3 Areference to the singulafjncorporates a reference to the plural and vice versa.

3.4 A reference to natural émcorporates a reference to legal persons and vice versa.

3.5  Areference to a partiLulfir gender incorporates a reference to the other gender.

4.1

4.2

4.3

4.4

4.5

NATURE AND SCOPE :\/

The Agreemen; n agreement under the terms and conditlons of which the Service Provider will
arrange for islon to Transnet of the Services which meet the requirements of Transnet,
the delive %h Services is controlled by means of Purchase Orders to be issued by Transnet
and exec_Qy 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 29 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 ar 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, uniess
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 detalled in the relevant schedule shall be extended by a period equal to the period of
that delay.

5 AUTHORITY OF PARTIES

5.1

5.2

6.1

6.2

6.3

Nothing in the Agreement will constitute or be degmed to constitute a partnership between the
Parties, or constitute or be deemed to constit § the Parties as agents or employees of one
another for any purpose or in any form whatsoewer

Nelther Party shall be entitled to, or have th or authority to enter into an agreement in the
narne of the other; or give any warranty, tatlon or undertaking on the other's behalf; or
create any liabllity against the other o e other's credit in any way or for any purpose
whatsoever, @

WARRANTIES A\

O

The Service Provider warrants to_LT®Rgnet that:

a) it has full capacity and @ ty to enter into and to perform the Agreement and that the
Agreement is execut@duly authorised reprasentatives of the Service Provider;

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

c) it will be sol esponsible for the payment of remuneration and associated beneflts, if
any, of itsﬁ el and for withholding and remitting income tax for its Personnel in
1

conforman any applicable laws and regulations;

d) it will re licences for Transnet in respect of all Third Party Materlal detailed in the
Worl ), and will procure the right for Transnet to take such copies {in whole or in
pa uch Third Party Materials as It may reasonably require for the purposes of back-
u archiving and disaster recovery; and

-_
e) the use or possession by Transnet of any Materlals will not subject Transnet to any claim
for infringement of any Inteflectual Property Rights of any third party.

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

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Dellverables 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 Setvice 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 llable to remedy any problem arising from or caused by any
modification made by Transnet to the Deliverables, or any part thereof, withaut the prior approval

of the Service Provider.

The Service Provider shall advise Transnet of t@ effects of any steps proposed by Transnet
pursuant to clause 6.5 above, including but not ited to any cost implications or any disruption
or delay in the performance of the Services. The Parties agree that any changes to the Services,
including the charges for the Services or an Mles for dellvery of the Services, will be agreed
in accordance with the change control dure, as set out in clause 29 [Amendment and
Change Control].

The Service Provider warrants that:

a) It has, using the most up-tgadateoftware available, tested for [and deleted] ail commonly
known viruses in the Mate and for all viruses known by the Service Provider at the date

of the relevant Work O@d

b) at the time of deliveQ?ransnet, the Materials do not contain any trojan horse, worm,
mb, Dac

lagic bomb, time bo k door, trap door, keys or other harmful components,

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

its best endeavours Transnet in reducing the effect of the virus and, particularly in the
sfloss of operational efficiency or loss of data, to assist Transnet to the

uch losses and to restore Transnet to its original operating efficlency.

event that a virus
same extent to

The Service Pri dertakes to comply with South Africa’s general privacy protection in terms
of Section 1. the Bill of Rights in connection with the Agreement and shall procure that Its
Personnel erve the provisions of Section 14 [as applicable] or any amendments and re-
enactm ereof and any regulations made pursuant thereto.

The So?lce ovider warrants that it has taken all reasonable precautions to ensure that, in the
avent of a disaster, the impact of such disaster on the abllity 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 recavery
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] shaft 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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7 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 14 [Service Providers PersoA}E’/], Transnet agrees to provide the Service
Provider or its Personnel such access to and use oNits facilities as Is necessary to allow the Service
Provider to perform Its obligations under the @ent.

8 GENERAL OBLIGATIONS OF THE SERVICE P@R

8.1

8.2

The Service Provider shall:

a) respond promptly to all complajnts and enquiries from Transnet;

b) inform Transnet Immediatel ‘% dispute or complaint arising in relation to the provislon
of the Services;

c) conduct its business in ssional manner that will reflect positively upon the Service
Provider and the Senfce Prgvider’s Services;

d) keep full records (glearly indicating all transactions concluded by the Service Provider
relating to the gnce of the Services and keep such records for at least 5 [five] years

from the date such transaction;

e) obtain, and w\es maintain in full force and effect, any and all licences, permits and
the like reqiged¥inder applicable laws for the provision of the Services and the conduct of
the bu@i activitles of the Service Provider;

f) obse ensure compliance with all requirements and obligations as set out in the
labo related leglslation of South Africa, including the Occupational Health and Safety
A of 1993;

-

a) ﬁmply 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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9 B-BBEE AND

9.1

c)

d)

e)

f)

g)

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 almed at prohibiting and preventing unfair
discrimination [as further referred to in clause 23 — Equality and Diversityi;

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 ServléProvlder will advise Transnet of the delay and
the reasons therefor and will keep Tra‘nﬁet\informed of progress made regarding the
enquiry;

when requested by Transnet, provide \!nd accurate information regarding the Service
, excluding Know-How and other Confidential

Provider's own policies and progadive
@ sure undertaking has been entered into between

not allow a conflict of interegLto Mvelop between its own interests [or the interests of any

Information, except where a nol
the Parties;

of its other customers) an interasts of Transnet;

not accept or offer, n, induce or promote the acceptance or offering of any
gratuity, enticement, @e or gift that could reasonably be regarded as bribery or an

attempt to otherwlse ex® undue Influence over the recipient;

not mislead Tr@zr Its officers, employees and stakeholders, whether by act or

omission;
not otherwi % an unethical manner or do anything which could reasonably be
expected toN{amage or tarnlsh Transnet’s reputation or business image; and

immedw ort to Transnet any unethical, fraudulent or otherwise unlawful conduct of

which E es aware In connection with Transnet or the provision of Services.
ONOMIC OBLIGATIONS

B-BBEEScor&card

a)

b)

c)

Transnet fully endorses and supports the Broad-Based Black Economic Empowerment
Programme and is strongly of the opinion that all South African business enterprises have
an equal obligation to redress the imbalances of the past. It is also a fundamental
requirement of the RFP that the Service Providerupplier also contributes to the Supplier
Development Programme, as applied by Transnet.

In response to this requirement, the Service Provider shall submit to Transnet’s Contract
Manager or such other designated person detalls of Its B-BBEE status In terms of the latest
Codes of Good Practice Issued in terms of the B-BBEE Act and proof thereof at the
beginning of March each year during the currency of the Agreement.

The Service Provider undertakes to notify and provide full details to Transnet in the event
there is;
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9.2

9.3

d)

e)

@ a change in the Service Provider’s B-BBEE status which is less than what it was at
the time of its appointment including the impact thereof; and

(i)  a corporate or internal restructure or change in control of the Service Provider
which has or likely to impact negatively on the Service Provider’s B-BBEE status.

Notwithstanding any other reporting requirement in terms hereof, the Service Provider
undertakes to provide any B-BBEE data (underlying data relating to the Service Provider
which has been relied upon or utilised by a verification agency or auditor for the purposes
of issuing a verlification certificate in respect of the Service Provider B-BBEE status) which
Transnet may request on written notice within 30 (thirty) days of such request. A failure to
provide such data shall constitute a Serv@ Provider Default and may be dealt with in
accordance with the provislons of clause ‘ISr\rorl Reference source not found..

In the event there is a change In the Service, Provider's B-BBEE status, then the provisions
of clause 19Error! Reference sou ound. shall apply.

B-BBEE Improvement Plan

a)

b)

)

Supplier Develo

a)

b)

)

d)

Transnet encourages its ServiceQders to constantly strive to improve their B-BBEE
levels. To this end, the Servls Provider undertakes to provide Transnet with a B-BBEE

e &xtent to which their B-BBEE status will be maintained or
, @S per ANNexure .......... of the RFP.

Improvement Plan to indi

improved over the contra

The Service Provider t the duration of the Agreement, comply with the B-BBEE

Improvement Plan.
The terms of theA8-BBEE Improvement Plan and monetary value of the commitments
thereunder shall less otherwise agreed In writing) be less or less favourable than
the commitm@ e by the Service Provider in such B-BBEE Improvement Plan,

m

plementation Plan

In additime Supplier Development Plan which the Service Provider provided as part
of its pfi, gthe Service Provider undertakes, as stipulated in the RFP, to provide Transnet
with uPdlier Development Implementation Plan [the Implementation Plan] setting
ou ture, extent and monetary value of the Service Provider's commitments which
{heNggrvice Provider shall undertake, as well as mechanisms and procedures to allow for
Sccess to information and verification of the Service Provider’s compliance with the

Implementation Plan, as shall be agreed with Transnet but in any event no later than 45
(forty five) days from the signature date of the LOI/LOA.

The Partles undertake to negotiate in good faith with a view to agreeing the content of the
Implementation Plan by no later than 45 (forty five) days as aforesaid (or such later date
as Transnet may consent to in writing).

If the Partles (acting reasonably and in good faith with due consideration to the Supplier
Development Plan proposed by the Service Provider in response to the RFP fail to reach
agreement on the Supplier Development Implementaton Plan within the time limit
stipulated in the clause above, it shall constitute a Service Provider Default and Clause
19E¢ror! Reference source not found. shall apply.

The Supplier’s Implementation Plan shall include, but not be limited to Technology transfer,
New skills development, Job creation, Job preservation, Small business promotion and
Rural integration and regional development,
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94

9.5

e)

The terms of the Implementation Plan’s and the monetary value of the commitments
thereunder shall not (unless otherwise agreed in writing) be less or less favourable than
the commitments made by the Service Provider in the Supplier Development
Implementation Plan.

Green Economy/Carbon Footprint

a)

In addition ta the Supplier Development and B-BBEE commitments that the Service
Provider makes, the Service Provider has in its bid provided Transnet with an
understanding of the Service Provider's position with regard to Issues such as waste
disposal, recycling and energy conservation.

Reporting \\

a)

b)

9)

d)

e)

The Service Provider shall monitor, audb,hwd record in an auditable manner, its own
implementation and compliance witinghe B-BBEE Improvement Plan and the Supplier
Development Implementation P provide the Contract Manager with such
information as the Contract @ r may reasonably request concerning the

implementation of the B-BBE rovement Plan and the Supplier Development

Implementation Plan. A
The Service Provider shal ery' 3 (three) months from the Commencement Date and
god of the calendar month of that 3 (three) months period,
(for monitoring purposes only) in respect of each of the

within 7 (seven) days of i

provide Transnet with @
undertakings stipulat@d in this clause 9.5.

Transnet, throughyjts Supplier Development division, shall, every 6 (six) months from the
Commencement eview and verify the Service Provider’s undertakings stipulated in

this clause wi ct to B-BBEE and Supplier Development commitments, based on the

port.

The Servic§ro der shall attach adequate proof to enable Transnet to verify compliance
R Improvement Plan and Supplier Development Implementation Plan.

Post ion of the submitted report to Transnet, Transnet shall engage with the
Se rovider on the findings. The Contract Manager, assisted by the relevant specialist
erransnet’s Supplier Development division, must report to the Service Provider at the

;d of every 6 (six) months as to whether or not the Contract Manager and/or the Supplier
Development specialist reasonably conslders, based on the information available to it, that
the Service Provider has during such time complied with the B-BBEE Improvement Plan
and the Supplier Development Implementation Plan and the extent, If any, to which the
Service Provider has not so complied.

Without prejudice to the Transnet’s rights under the Agreement:

() If the Contract Manager andfor Transnet's Supplier Development specialist
reasonably considers that the Service Provider is not at any time complying with B-
BBEE Improvement Plan and/or the Supplier Development Implementation Plan, the
Contract Manager andfor the Supplier Development specialist may make such
recommendatlons as is considered reasonably appropriate to the Service Provider as
to the steps he reasonably considers should be taken by the Service Provider in
order for the Service Provider to remedy such non-compllance and the time period
within which such steps must be taken;
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9.6

1))

h)

(i) If such recommendations are not implemented by the Service Provider in
accordance with such recommendations, then the provisions of clause 9.6; and

(i)  Transnet may at any time request a meeting with the Service Provider to consider
any non-compliance reported to It by the Supplier Development specialist of
Transnet and/or the Contract Manager or which otherwise comes to its attention.
Both Parties must attend such a meeting and negotiate in good faith with a view to
reach agreement on the steps or actions that the Service Provider must undertake
in order to remedy that non-compliance.

In the event the Service Provider is found not to have met the B-BBEE and Supplier
Development requirements agreed upon ir\he B-BBEE Improvement Plan and the Supplier
Development Implementation Plan, and/& is found to be fraudulent In submitting the
reports, then Transnet shall impose a non-compliance penalty as provided for In clause 9.6

below or shall be entitled to terminat® s of clauses 18 and 19.
For the sake of completion of i actual obligations, the Service Provider shall be
obliged to complete all the und s made under the B-BBEE Improvement Plan and

the Supplier Development Implementation Plan 3 to 6 months before the Termination
Date.

Penalties

a)

T (S

If the Service Prov;@?ls, at any time, to achieve Its commitments under and in
accordance with o the B-BBEE Improvement Plan and the Supplier Development
Implementation Non Compliance”), the Service Provider shall, subject to Clause
9.6 [Non Cop Penalty Cap], pay a Non Compliance penalty ("Non Compliance

Penalty”) to t in respect of such Non Compliance at the applicable rate (“Applicable

Rate”), as med in clause 9.6(i) below.
(I pliance Penalties shall be calculated as a percentage of the Contract Value

crue at the Applicable Rate per month until:

() % date on which the Service Provider has remedled such Non Compliance by
complying with the Supplier Development Implementation Plan and/or the B-BBEE
—
-— mprovement Plan (as applicable); or if earlier

(i)  the Agreement being terminated.

Applicable Rates of Non Compliance Penalties (for Large Enterprises Only):

b)

In relation to the Supplier Development Implementation Plan, Non Compliance Penalties
shall accrue at the foliowing Applicable Rates:

0] for the first month (or part therecf), a rate of 0.25% (one quarter per cent);
(i)  for the secand month (or part thereof), a rate of 0.5% (one half a per cent);
(i) for the third month (or part thereof), a rate of 1.0% (one per cent);

(v)  for the fourth month (or part thereof), a rate of 1.25% (one and one quarter per
cent); and

(v)  for any period of Non Compliance after the fourth month, a rate of 1.5% (one and a
half per cent).
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d)

In relation to the B-BBEE Improvement Plan, Non Compliance Penalties shall accrue at the
following Applicable Rates:

(i) for the first month (or part thereof), a rate of 1.0% (one per cent);

(i)  for the second month (or part thereof), a rate of 1.5% (one and a half per cent);

(iliy  for the third month (or part thereof), a rate of 2.0% (two per cent);

(iv)  for the fourth month (or part thereof), a rate of 2.5% (two and a half per cent);
and

(v)  for any period of Non Compliance after the fourth month, a rate of 3% (three per
cent).

\
Non Compliance Penalty Cap (for Large En:#prises):

The maximum amount of the Service Provid®'s liabillity to pay Non Compliance Penaities

under this clause 9.6 shall not excee \/
() in the case of the Supplier opment Implementation Plan, 5% (five per cent) of

the Contract Value; and

(ii) In the case of the B-SEE Improvement Plan, 5% (five per cent) of the Contract

Value, (each a Non nce Cap),

Applicable Rates of Non Com ce Penalties (for QSEs and EMEs);

e) In relation to the Supg @ pvelopment Implementation Plan, Non Compliance Penalties
shall apply annually @te of 0.5% (one half per cent);

f) In relation to the B-BBEE Improvement Plan, Nan Compliance Penalties shall apply annually
at the rate of 0, e half per cent).

Non Compliance P p (for QSEs and EMEs):

g) The maxim unt of the Service Provider's liability to pay Non Compliance Penalties
under this %9.6 shall not exceed:

h) in the he Supplier Development Implementation Plan, 1.5% (one and a half per
cent} ontract Value; and

)] in of the B-BBEE Improvement Plan, 1.5% (one and a half per cent) of the

ct Value, (each a Non Compliance Cap).

Non Compliance Penalty Certificate:

i)

k)

If any Non Compliance Penalty arises, the Contract Manager shall issue a Non Compliance
Penalty Certificate on the last day of each month during such Non Compliance indicating
the Non Compliance Penalties which have accrued during that period.

A Non Compliance Penalty Certificate shall be prima facie proof of the matters to which it
relates. If the Service Provider disputes any of the amounts set out in @ Non Compliance
Penalty Certificate:

()] the dispute shall be resolved in accordance with the provisions of the Agreement;

and

(i)  if pursuant to that referral, it Is determined that the Service Provider owes any
amount to Transnet pursuant to the Non Compliance Penalty Certificate, then the
Service Provider shall pay such amount to Transnet within 10 (ten) Business Days of
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the determination made pursuant to such determination and an accompanying valid

Tax Invoice.

Payment of Non Compliance Penalties:

10

11

1) Subject to Clause k), the Service Provider shall pay the Non Compliance Penalty indicated
in the Non Compliance Penaity Certificate within 10 (ten) Business Days of Transnet issuing
a valid Tax Invoice to the Service Provider for the amount set out in that certificate. If
Transnet does not issue a valid Tax Invoice to the Service Provider for Non Compliance
Penalties accrued during any relevant period, those Non Compliance Penaltles shall be

carried forward to the next period.

nsnet shall, without prejudice to any other

m)  The Service Provider shall pay the amoun Qe within 10 (ten) days after receipt of a valid
Tax Invoice from Transnet, falling whi

rights of Transnet under the Agreemegt, be entitled to call for payment which may be in

any form Transnet deems reasonable aMoF appropriate.

n) Should the Service Provider fail any Non Compliance Penalties within the time
indicated in above (as applicable) gEnet shall be entitled to deduct the amount not paid
by the Service Provider from it&ccount of the Service Provider in the ensuing month,

0) The Non Compliance Penalijeg set Yorth in this Clause 9.6 are stated exclusive of VAT. Any

VAT payable on Non Co Penalties will be for the account of the Service Provider.

FEES AND EXPENSES

10.1

10.2

10.3

104

In consideration of the provingJf the Services, Transnet will pay to the Service Provider the
Fees detailed in the rele hedule or Work Order.

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

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

Order [which will ed to Transnet at cost].

Unless otherwi d In a schedule or Work Order, Transnet will reimburse to the Service
Provider all r le and proper expenses incurred directly and solely in connection with the
provision o Ices, provided that all such expenses:

a) a eed by Transnet in advance;

b) !?3 incurred in accordance with Transnet’s standard travel and expenses policies;

<) are passed on to Transnet at cost with no administration fee; and

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

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

1.1

11.2

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
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12

13

11,5

hereto, once the valid and undisputed Tax Invoices, or such portion of the Tax Invoices which are
valid and undisputed become due and payable to the Service Provider for the provision of the
Services, in terms of clause 11.4 below.

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

at the applicable rate.

Unless otherwise provided for in the Work Order(s) appended ta the 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 [thirty] days after date of recelpt by Transnet of
the statement together with all valid and undisputed Tax Invoices and supporting documentation.

Where the payment of any Tax Invoice, or any pa(\hereof which is not In dispute, Is not made in
accordance with this clause 11, the Service ProvNler shall be entitled to charge interest on the
outstanding amount, at The Standard Bank O%Africa’s prime rate of interest in force, for the

period from the due date of payment until %

nding amount is paid.

FEE ADJUSTMENTS

121

12.2

12.3

13.1

13.2

Fees for Services rendered in terms Sf the Agreement shall be subject to review as indicated in

the Work Order(s) annexed hereto ime to time,

No less than 2 [two] months prime proposed Fee adjustment, the Parties shall commence
Should Transnet and the Sefice Trovider fail to reach an agreement on Fees for the successive
period, elther Party shall be e€d to submit this matter to dispute resolution in accordance with

od or as otherwise indicated and appended hereto.

negotlations for Fees for the ne

clause 26 of this Mastggﬂent IDipte Resolution].
INTELLECTUAL PROPERw TS
o

Title to Confide rmation

a) Transne tain all right, title and interest in and to its Confidential Information and

Backgrgu tellectual Property and the Service Provider acknowledges that it has no
nature in and to the Confidential Information and Background Intellectual
hat is proprietary to Transnet. For the avoidance of doubt, all the Service

‘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.

c) 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 licance shall not permit Transnet to sub-license to other parties.

d) 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) 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
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13.3

134

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 not at any time during
or after the termination or cancellation of the Agreement dispute the validity or
enforceabllity of such Foreground Intellectual Property, or cause to be done any act or
anything contesting or in any way Impairing or tending to impair any part of that right, title
and interest to any of the Foreground Intellectual Property and shall not counsel or assist
any person to do so.

b) Transnet shall e entitled to seek protection in respect of the Foreground Intellectual
Property anywhere In the world as It shall decide in its own absolute discretion and the
Service Provider shall reasonably assist TrWet in attaining and maintaining protection of
the Foreground Intellectual Property.

o) Where the Foreground Intellectual Property was created by the Service Pravider or its
researchers, agents and employees a e Transnet elects not to exercise its option to
seek protection or decides to di nue the financlal support of the prosecution or
maintenance of any such proteansnet shall notify the Service Provider who shall
have the right of first refusal to Tile or continue prosecution or maintain any such

applications and to mainta&w protection issuing on the Foreground Intellectual

Property. Q
d) No conslderation shall -ﬂ y Transnet to the Service Provider for the assignment of
cthwProperty from the Service Provider to Transnet, over and
above the sums payabg i terms of the Agreement. The Service Provider undertakes to
sign all documentsgd do all things as may be necessary to effect, record and perfect the
assignment of t@mund Intellectual Property to Transnet.

any Foreground Inte

e) Subject to an@g/ontrary contained in the Agreement and/or the prior written consent
of Transne % consent shall not be unreasonably be withheld or delayed], the Service
Provider &\ er no circumstances be entitled as of right, or to claim the right, to use
Transngf'sBackground Intellectual Property and/or Foreground Intellectual Property.

Title to Im egients

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

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

Transn;'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

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 discoverles 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 Confldentlal 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.

Page 17 of 26



Standard Terms and Conditions of Contract
Services [January 2014]

14

13.5

14,1

14.2

14.3

144

14.5

SERVICE PROVIDER’'S PERSONNEQ-‘~

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 Trade Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Service Provider acquires knowledge and Transnet shall have the
right, as its own option, to proceed against any party infringing its Intellectual Property.

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

c) The Service Provider shall cooperate Mvide Transnet promptly with all relevant
ascertainable facts.

d) If proceedings are commenced by alone, Transnet shall be responsible for all
o Blamages or other awards arising out of such
proceedings. If proceedings a @ menced by both Partles, both Parties will be

responsible for the expenses ajd both Parties shall be entitled to damages or other awards

expenses but shall be entitled

arising out of proceedings.

The Service Provider's Per all be regarded at all times as employees, agents or
Subcontractors of the Servic der and no relationship of employer and employee shali arlse
between Transnet and ani\Service Provider Personnel under any circumstances regardless of the

degree of supervision tha be exercised over the Personnel by Transnet.
The Service Providerfvafrapts that all its Personnel will be entitled to work in South Africa or any
other country In wl&& Services are to be performed.

The Service Pro@ll ensure that its Personnel comply with all reasonable requirements made
known to the gegficg Provider by Transnet concerning conduct at any Transnet premises or any

other premi which the Services are to be performed [including but not limited to security
regulation %y standards and codes of practice and health and safety requirements]. The
Service r will ensure that such Personnel at all times act in a lawful and proper manner in

_—
accordance with these requirements.

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 wolld 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 indlvidual 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 advisas 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
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15

16

calibre and experience, and any such replacement shall be approved by Transnet prior to
commencing provision of the Services, such approval not to be unreasonably withheld or delayed.

LIMITATION OF LIABILITY

151

15,2

15.3

154

15.5

15.6

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 [whether tangible or intangible] or any cther loss, costs or
damage suffered by Transnet to the extent tha\\ results from any act of or omission by the
Service Provider or Its Personnel in connection witg the Agreement. The Service Provider’s liability
arising out of this clause 15.2 shall be Ilmited‘toi;}raximum amount payable in respect of any
one occurrence or a series of related occu Mn a single calendar year, such amount to be
agreed in writing by the Parties.

Subject always to clauses 15.1 and 1 @- pve, the liability of elther the Service Provider or
Transnet under or in connection withthe Agreement, whether for negligence, misrepresentation,

breach of contract or otherwlse, foms loss or damage arising out of each Default or series of
related Defaults shall not exce 0% [one hundred per cent] of the Fees pald under the
schedule or Work Order to whi efault(s) relates.

Subject to clause 15.1 abovef’ and™®xcept as provided In clauses 15.2 and 15.3 above, In no event
shall either Party be liable t other for indirect or consequential loss or damage or including
indirect or consequent{a&of profits, business, revenue, goodwill or anticipated savings of an

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

If for any reason twsion of liability in clause 15.4 above is vold or unenforceable, elther
1

Party’s total liabili loss or damage under the Agreement shall be as provided in clause
15.3 above.

Nothing in thi usg 15 shall be taken as limiting the liability of the Service Provider in respect of
clause 13 /} wal-Property Rights] or clause 17 [Confidentiality].

msunmces_Q
-_

16.1

16.2

16.3

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 16.4 below, if the Service Provider fails to effect adequate insurance under this
clause 16, it shall notify Transnet in wrlting as soon as it becomes aware of the reduction or
inadequate cover and Transnet may arrange or purchase such insurance. The Service Provider
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shall promptly relmburse Transnet for any premiums paid provided such insurance protects the
Service Provider’s liability. Transnet assumes no responsibility for such insurance being adequate

to pratect all of the Service Provider’s liability.

16.4 In the event that the Service Provider recelves written notice from its insurers advising of the

termination of its insurance cover referred to in clause 16.1 above or if the insurance ceases to be
available upon commercially reasonable terms, the 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 written notice to that effect.

Q
17 CONFIDENTIALITY
17.1 The Partles hereby undertake the following, wiﬂ%d to Confidential Information:

a)

b)

)

d)

€)

g)

either directly or indirectly, any jal Information of the other, without the prior
written consent of such other P, her than when called upon to do so in accordance
with a statute, or by a court h jurisdiction, or by any other duly authorised and
empowered authority or ofﬁtmsin which event the Party concerned shall do what is

reasonably possible to info e other of such a demand and each shall assist the other in
seeking appropriate reli instituting of a defensive action to protect the Confidential

not to divulge or disclose to any pergwmsoever in any form or manner whatsoever,

Information concerned;

not to use, exploit, garmyt the use of, directly or indirectly, or in any other manner
whatsoever apply #ge Confidential Information, disclosed to it as a result of the Agreement,
for any purpo%aever other than for the purpose for which it is disclosed or
otherwise thagli compllance with the provisions in the Agreement;

not to mak Z&ées, sketches, drawings, photographs or coples of any kind of any part
of the dlsclﬂ onfldentlal Information, without the prior written consent of such other
Party, %when reasonably necessary for the purpose of the Agreement, in which case

such all be regarded as Confidential Information;

-compile, disassemble or reverse engineer any composition, compilation, concept
tion, 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

no

performance of its obligations pursuant to the Agreement;

not to exercise less care to safeguard Transnet Confidential Information than the Party
exercises in safeguarding its own competitive, sensitive or Confidential Information;

Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be dealt with as
“restricted” ar 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 person subject to their
controf, any public statements or issue press releases or disclose Confidential Information
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with regard to any matter related to the Agreement, unless written authorlsation to do so
has first been obtained from the Party first disclosing such information;

h) each Party shall be entitled to disclose such aspects of Confidential Information as may be
relevant to one ot more technically qualified employees or consultants of the Party who are
required in the course of their duties to receive the Confidential Information for the
Permitted Purpose provided that the employee or consultant concerned has a legitimate
interest therein, and then only to the extent necessary for the Permitted Purpose, and is
informed by the Party of the confidential nature of the Confidential Information and the
obligations of the confidentiality to which such disclosure is subject and the Party shall
ensure such employees or consultants hon@ such obligations;

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

or entity to which It discloses Confldential
of the covenants the Party has accepted in the
as signed the Agreement. The Party disclosing the

i) each Party shall ensure that any pcdheg
Information shall observe and perfa
Agreement as if such person or €
Confidential Information shalhbe responsible for any breach of the provisions of the
Agreement by the person ot and

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

17.2  The dutles and obligations w@rd to Confidential Information in this clause 17 shall not apply
where:

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

or

b) was rightfu mParty’s possession prior to receipt from the other Party, as proven by the
first-meptt arty’s written records, without an infringement of an obligation or duty of
confideMQiLs; or

c) can roved to have been rightfully received by a Party from a third party without a
b- of a duty or obligation of confidentiality; or
d) ’ls-independently developed by a Party as proven by its written records.

17.3  This clause 17 shall survive termination for any reason of the Agreement and shall remalin 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 Transnct 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, and, in such event,
the provision of any remaining commitment shall remain subject in all respects to these conditions.
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20

TERM AND TERMINATION

19.1

19.2

19.3

194

19.5

19.6

Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is [#]

and the duration shall be for a [e] [[#]] year pericd, expiring on [e], unless:

a) the Agreement is terminated by either Party in accordance with the provisions incorporated
herein or In any schedules or annexures 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 forthw\h by notice in writing to the other Party where

the other Party has committed a materlal Defaus\nd, where such Defauit Is capable of remedy,

has failed to remedy such Defautt within 30 [thi ys of receiving notice specifying the Default

and requiring its remedy. V
Elther Party may terminate the Agreemer%ith by notice in writing to the other Party when

the other Party is unable to pay its dem y fall due or commits any act or omission which
would be an act of insolvency in terms Insolvency Act, 24 of 1936 [as may be amended
from time to time], or if any action, apglication or proceeding Is made with regard to it for:

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

b) its winding-up or dissol
c) the appointment of a mr, trustee, receiver, administrative recelver or similar officer;
. ]
d) any similar action lication or proceeding in any jurisdiction to which It is subject.

Transnet may terml@reement at any time within 2 [two] months of becoming aware of

a change of cantro Service Provider by notice in writing to the Service Provider. For the

purposes of th&mntml" means the right to direct the affairs of a company whether by

ownership of s mbership of the board of directors, agreement or otherwise.

Transnet ma ncgl any schedule or Work Order hereto at any time on glving the Service

Provider 30@ days' written notice.
Notwiths@g his clause 19, either Party may cancel the Agreement without cause by giving 30
{thirtyl8ys prior written notice thereof to the other Party.

CONSEQUENCE OF TERMINATION

20.1

20.2

20.3

Termination In accordance with dause 19 fTerrn 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 remaln 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 in clause 20.2 above are in
electronic form and contained on non-detachable storage devices, the Service Provider will provide
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Transnet with unencrypted copies of the same on magnetic media and will irretrievably destray

and delete copies so heid.

20.4 In the event that the Agreement is terminated by the Service Provider under clause 19.2 [Term
and Termination], or in the event that a Work Order is terminated by Transnet under clause 19.5
[Term and Termination], Transnet will pay to the Service Provider all outstanding Fees
{apportioned on a pro rata basis] relating 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 pay, in which case, on delivery of such goads or materials, the Service Provider
will promptly deliver such goods and materlals to Tagnsnet or as it may direct.

20.5 The provisions of clauses 1 [Definitions]; 6 [@ﬁeﬂ, 13 [Intsllectus! Property Rights], 15
[Limitation of Liapiity); 17 {Confidentiality], 20 [Consequence of Termination], 26 [Dispute
Resolutionland 30 [Governing Law] shall su

20.6 If either Party [the Defaulting Party] cQl
remedy such breach within 30 [thirty] @
[hereinafter the Aggrieved Party), ghall be entitled, in addition to any other rights and remedles
that it may have in terms of the nt, to terminate the Agreement forthwith without any

mination or expiry of the Agreement.

alts 2 material breach of the Agreement and fails to
ss Days of written notice thereof, the other Party

liability and without prejudice to claims which the Aggrieved Party may have for damages
against the Defaulting Party.

20,7 Should: &J

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

b) either Party b
whether proyi

jonally or finally liquidated or placed under judicial management,
or finally; or

c) either Pam or threaten to cease to carry on Its normal line of business or default or
threate ult in the payment of its liabilities generally, or commit any act or omission
which Mi’e an act of Insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
am m time to time];

then the% arty shall be entitled, but not obliged, to terminate the Agreement on written

notice JE"whith 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 lo 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

22.1 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, lockout, government action, laws or regulations,
terrorism or civil disturbance, defaults or other clrcumstances or factors beyond the reasonable

Page 23 of 26



Standard Terms and Conditions of Contract
Services [January 2014]

23

24

25

26

control of either Party, and to the extent that the performance of obligations of either Party
hereunder is delayed by virtue of the aforegoing, any perlod stipulated for any such performance
shall be reasonably extended. Transnet may however rely on strikes, industrial dispute and riots

as a ground of force majeure.

22.2 Each Party will take all reasonable steps by whatever lawful means that are available, to resume
full performance as soon as practicable and will seek agreement to modification of the relevant
provisions of the Agreement in order to accommodate the new circumstances caused by the act of
force majeore. If a Party fails to agree to such modifications proposed by the other Party within
90 [ninety] days of the act of force majeure first occurring, either Party may thereafter terminate

the Agreement with immediate notice. \\

EQUALITY AND DIVERSITY -&

23.1 The Service Provider will not victimise, hara iferiminate against any employee of either Party
to the Agreement or any applicant for em with either Party to the Agreement due to their

gender, race, disabllity, age, religious m ual orientation or part-time status. This provision
applies, but Is not limited to employ upgrading, work environment, demotion, transfer,

recruitment, recrultment advertlslng,&rmlnatlon of employment, rates of pay or other forms of

agents and Subcontractors breach any applicable discrimination legislation and any

compensation and selection for tq.
23.2 Both Parties to the Agreen:t@ ke that they will not, and shall procure that its employees,

amendments and re-enact ts thereof.

NON-WAIVER .S
24.1 Failure or neglect by i arty, at any time, to enforce any of the provisions of the Agreement,
shall not, in any e construed to be a waiver of any of that Party's rights in that regard

and in terms of tH{A ment.
24.2 Such failure o shall not, in any manner, affect the continued, unaltered valldity of the

Agreement, 0 ice the right of that Party to institute subsequent action.

PARTIAL INV, ;:

If any provisighmo Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legallty and enforceability of the remaining provisions shall not be affected
thereby.

DISPUTE RESOLUTION

26.1 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.

26.2 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.

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

Page 24 of 26



Standard Terms and Conditions of Contract
Services [January 2014]

27

26,4 This clause constitutes an irrevocable consent by the Parties to any proceedings in terms hereof,
and neither of the Parties shall be entitled to withdraw from the provisions of this clause or clalm
at any such proceedings that it is not bound by this clause 26.
26.5 This clause 26 is severable from the rest of the Agreement and shall remain in effect even if the
Agreement is terminated for any reason.
26.6 This clause 26 shall not preclude either Party from seeking urgent relief in a court of appropriate
jurisdiction, where grounds for urgency exist.
ADDRESSES FOR NOTICES
27.1 The Parties to the Agreement select the physlc@ddresses and facsimile numbers, as detailed
hereafter, as their respective addresses for givins or sending any notice provided for or required
in terms of the Agreement, provided that either Palty shall be entitled to substitute such other
address or facsimile number, as may be, by Motice to the ather:
a) Transnet é
(i) For legal notices: [¥]
s Fax No. [#]
Q Attention: Legal Counsel
(i)  For commercial : ]
< ’ Fax No. [e]
Attention: [#]
b) The Service r
0] ForK ces: [e]
: Fax No. [#]
(L/ Attention: [#]
(ii) %ommerclal matters: [e]
- Fax No. [»]
-_
Attention: [e]
27.2  Any notice shall be addressed to a Party at its physical address or delivered by hand, or sent by

27.3

facsimile.

Any notice shall be deemed to have heen given:

a) if hand delivered, on the day of dellvery; or

b) if pasted by prepald 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 prepald 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.
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WHOLE AND ONLY AGREEMENT
28.1 The Partles hereby confirm that the Agreement constitutes the whole and only agreement
between them with regard to the subject matter of the Agreement.

28.2  The Parties hereby confirm that the Agreement replaces all other agreements which exist or may
have existed in any form whatever between them, with regard to the subject matter dealt with In
the Agreement, including any annexures, appendices, schedules or Work Order(s) appended
hereto.

AMENDMENT AND CHANGE CONTROL

29.1  Any requirement for an amendment or change to Qe Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Partiess}id added to the Agreement as an addendum

hereto.
29.2 In the event the Parties cannot agree upon , the Parties shall in good faith seek to agree
any proposed changes using the dispute r procedures In clause 26 [Dispute Resolution).

GOVERNING LAW O

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

South Africa and is subject to the jurisdictjag of the courts of the Republic of South Africa,

30.1 Change of Law
In the Agreement, unless xt otherwise requires, references to a statutory provision
include references to that fatutgly provision as from time to time amended, extended or re-
enacted and any regulatigns made under it, provided that in the event that the amendment,
extension or re-enact any statutory provision or Introduction of any new statutory
provision has a matepia ct on the obligations of either Party, the Parties will negotlate in

good faith to agr amendments to the Agreement as may be approptiate in the
%a reasonable period of time, the Service Provider and Transnet cannot

circumstances. 1If, Nglt

reach agreeme nature of the changes required or on modification of Fees, Deliverables,
warranties, or®gifer Jerms and conditions, either Party may seek to have the matter determined in
acoordance@-mse 26 [Dispute Resofution] above.

coummwu:&

-_
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,
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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

Q
the Company as indicated in the RFP bid response hereto s

WHEREAS N/

Transnet and the Company wish to exchange Information ined below] and it is envisaged that each party
may from time to time receive Information relating to t! @ in respect thereof. In conslderation of each party
making available to the other such Information, the partie®™@intly agree that any dealings between them shall be
subject to the terms and conditions of this Agreemem\ themselves will be subject to the parameters of the Bid

Document.

1.

Q
S

INTERPRETATION

In this Agreement:

1.1 Agents mean directors, employees, agents, professlonal advisers, contractors or sub-
contractors, or any Gro egnber;

1.2 Bid or Bid Document: Transnet’s Request for Information [RFI] Request for Proposal [RFP] or
Request for Quotats ], as the case may be;

1.3 Confidential Infofftigh means any information or other data relating to one party [the Disclosing
Party] and/or iness carried on or proposed or intended to be carried on by that party and
which is mqa able for the purposes of the Bid to the other party [the Receiving Party] or its
Agents byJte DBclosing Party or its Agents or recorded in agreed minutes following oral disclosure
and any other informatlon 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 informatlon, analysis or specifications derived from, containing or
reflecting such Information but excluding information which:

a) is publicly avallable at the time of its disclosure or becomes publicly avallable [other than as a
result of disclosure by the Receiving Party or any of its Agents contrary to the terms of this
Agreement]; or

b)  was lawfully in the possession of the Receiving Party or its Agents [as can be demanstrated 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
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) 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 confidentlality
owed, directly or indirectly, to the Disclosing Party in relation to such information;

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

1.5 Information means all information in whatever form including, 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.

2. CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party to thig¥greement [the Disclosing Party] to the other
party [the Receiving Party] will be treated by the $elving Party as secret and confidential and will
not, without the Disclosing Party’s written consent, ctly or indirectly communicate or disclose
[whether in writing or orally or In any other WConﬁdentiaI Information to any other person
other than in accordance with the terms of th ment.

2.2 The Receiving Party will only use the Conﬂlnformation for the sole purpose of technical and
commercial discussions between the parties it Telation to the Bid or for the subsequent performance
of any contract between the parties in ion to the Bid.

2.3 Notwithstanding clause 2.1 above, the ving Party may disclose Confidential Information:

a) to those of its Agents w y need to know the Confidential Information for the sole
purpose set out in clau ; ove, provided that the Recelving Party shall ensure that such
Agents are made aware PNasflo the disclosure of any part of the Confidential Information that
the same is confidenti®and that they owe a duty of confidence to the Disclosing Party. The
Receiving Party s all imes remain llable for any actions of such Agents that would

constitute a brewls Agreement; or

b) to the extebr:yd by law or the rules of any applicable regulatory authority, subject to

clause 2.4

2.4 In the event that t ecgiving Party is required to disclose any Confidential Information in accordance
with clause % ove, it shall promptly notify the Disclosing Party and cooperate with the
Disclosing P, rarding the form, nature, content and purpose of such disclosure or any action

which the:isc g Party may reasonably take to chalienge the valldity of such requirement.

2.5 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 Party shall as soon as practicable notify the
Disclosing Party of such event and if requested take such steps [including the institution of legal
proceedings] as shall be necessary to remedy [if capable of remedy] the default and/or to prevent
further unauthorised copying, disclosure or use.

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

8.

RECORDS AND RETURN OF INFORMATION

3.1 The Recelving Party agrees to ensure proper and secure storage of all Information and any copies
thereof,

3.2 The Receiving Party shall keep a written record, to be supplied to the Disclosing Party upon request, of
the Confidential Information provided and any copies made thereof and, so far as Is reasonably
practicable, of the location of such Confidentlal Information and any copies thereof.

3.3 The Company shall, within 7 [seven] days of receipt of a written demand from Transnet:

a) return all written Confidential Information [including all copies]; and

b) expunge or destroy any Confidential Information from any computer, word processor or other
device whatsoever into which it was copled, read or programmed by the Company or on its
behalf.

N
3.4 The Company shall on request supply a certificate signe¥ by a director as to its full compliance with the
requirements of clause 3.3 b) above.

ANNOUNCEMENTS S
4.1 Nelther party will make or permit to be made uncement or disclosure of its prospéctive interest
in the Bid without the prior written consen other party.

4.2 Nelther party shall make use of the other ﬁrty’s name ar any information acquired through its dealings
with the other party for publicity or &tl purposes without the prlor written consent of the other

ok 3

DURATION

The obligations of each party and Itgaalts under this Agreement shall survive the termination of any
discussions or negotiations betweenNQe parties regarding the Bld and continue thereafter for a period of 5
[five] years. §

PRINCIPAL ‘lL/

Each party confirms that it | as principal and not as nominee, agent or broker for any other person
and that it will be respozl any costs Incurred by it or its advisers in considering or pursuing the Bid

and in complying with th of this Agreement.

ADEQUACY OF D

Nothing oontaineﬁn Agreement shall be construed as prohibiting the Disclosing Party from pursuing any
other remedles available to it, elther at law or in equity, for any such threatened or actual breach of this
Agreement, including specific performance, recovery of damages or otherwise,

PRIVACY AND DATA PROTECTION

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

8.2 The Receiving Party warrants that it and its Agents have the appropriate technical and organisational
measures in place against unauthorised or unlawful processing of data relating to the Bld and against
accidental loss or destruction of, or damage to such data held or processed by them.
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9, GENERAL

9.1 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.

9.2 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 exerclse of
any right, power or privilege under this Agreement or otherwise.

9.3 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, vold or otherwise
unenforceable, and the remaining provisions shall remain enforceable to the fullest extent permitted
by law.

\
9.4 This Agreement may only be modified by a written ement duly signed by persons authorised on
behalf of each party.

9.5 Nothing in this Agreement shall constitute the cre W partnership, joint venture or agency between
the parties. é

9.6 This Agreement will be governed by and con accordance with South Aftican law and the parties

irrevocably submit to the exclusive jurisdicti he South African courts.

000000

¢
AN
<ig/
K
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Important Note: All potential bidders must read this document and certify in the RFX Declaration
Form that that have acquainted themselves with, and agree with the content. The contract with the
successful bidder will automatically incorporate this Integrity Pact as part of the final concluded
contract.

INTEGRITY PACT \\
Between A
TRANSNET SOC LTD N/
Registration Number: 1990/000900/30 %
(“Transnet") O

and A

The Bidder / Supplier/ Service Provider / Contractor Qnaﬁer referred to as the “Bidder / Suppller”)

S

¢
AN
<ig/
K

Supplier Integrity Pact
March 2015
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PREAMBLE

Transnet values full compliance with all relevant laws and regulations, ethical standards and the principles of
economical use of resources, fairness and transparency in its relations with its Bidders / Suppliers.

In order to achieve these goals, Transnet and the Bidder / Supplier hereby enter into this agreement hereinafter
referred to as the “Integrity Pact” which will form part of the Bidder’s / Suppliet’s application for registration with
Transnet as a vendor.

The general purpose of this Integrity Pact is to agree on avoiding all forms of dishonesty, fraud and corruption
by following a system that is fair, transparent and free from any undue influence prior to, during and subsequent
to the currency of any procurement and / or reverse logistics event and any further contract to be entered into
between the Parties, relating to such event.

N\
All Bidders / Suppliers will be required to sign and comply with &takings contained in this Integrity Pact,
should they want to be registered as a Transnet vendor.

1 OBJECTIVES i
1.1 Transnet and the Bidder / Supplier agree t nto this Integrity Pact, to avoid all forms of

dishonesty, fraud and corruption includi ctices that are anti-competitive in nature,
negotiations made in bad faith and undgr-pricing by following a system that is fair, transparent
and free from any influence / unprej d dealings prior to, during and subsequent to the

currency of the contract to be entered jmg with a view to:
a) Enable Transnet to obtain the ired contract at a reasonable and competitive price in
conformity to the defined spg ions of the works, goods and services; and

b) Enable Bidders / Supplierg
order to secure the contra

2 COMMITMENTS OF TRANSNEI'§

Transnet commits to take all sures necessary to prevent dishonesty, fraud and corruption and to
observe the following princip,

ain from bribing or participating in any corrupt practice in

2.1 Transnet hereby undert®es‘that no employee of Transnet connected directly or indirectly with the
sourcing event an contract, will demand, take a promise for or accept directly or through
intermediaries an bef consideration, gift, reward, favour or any material or immaterial benefit

from the Bidder, either for themselves or for any person, organisation or

o the contract in exchange for an advantage in the bidding process, bld

cting or implementation process related to any contract.

evaluation, ¢
—

-_

2.2 Transnet will, during the registration and bldding process treat all Bidders / Suppliers with equity,
transparency and fairness. Transnet will in particular, before and during the registration process,
provide to all Bidders / Suppliers the same information and will not provide to any Bidders /
Suppliers confidential / additlonal information through which the Bidders / Suppliers could obtain
an advantage in relation to any bidding process.

2.3 Transnet further confirms that its employees will not favour any prospective bidder in any form
that could afford an undue advantage to a particular bidder during the tendering stage, and will
further treat all Bidders / Supplier participating in the bidding process.

2.4  Transnet will exclude from the bidding process such employees who have any personal interest in
the Bldders / Suppliers participating in the bidding process.

Private & Confidential
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3 OBLIGATIONS OF THE BIDDER / SUPPLIER

3.1  The Bidder / Suppller commits itself to take all measures necessary to prevent corrupt practices,
unfair means and illegal activities during any stage of its bid or during any ensuing contract stage
in order to secure the contract or in furtherance to secure it and in particular the Bidder / Supplier
commits to the following:

a) The Bidder / Supplier will not, directly or through any other person or firm, offer, promise
or give to Transnet or to any of Transnet's employees involved in the bidding process or to
any third person any material or other beneflt or payment, in order to obtain in exchange
an advantage during the bidding process; and

b) The Bidder / Supplier will not offer, directly or through intermediaries, any bribe, gift,
consideration, reward, favour, any material or immaterial benefit or other advantage,
commission, fees, brokerage or inducement Mo any employee of Transnet, connected
directly or indirectly with the bidding process,qgr to any person, organisation or third party
related to the contract in exchange for‘&advantage in the bldding, evaluation,
contracting and implementation of the con%

3.2 The acceptance and giving of gifts may be per@ovlded that:

a) the gift does not exceed R1 000 (onnd Rand) in retail value;
b) many low retail value gifts do not @«ceed R 1 000 within a 12 month period;
c) hospitality packages do not exc 000 in value or many low value hospitality packages

do not cumulatively exceed RSQT
d) a Bidder / Supplier does not giug MTransnet employee more than 2 (two) gifts within a 12
(twelve) month period, irres @ of value;

e) a Bidder / Supplier doe< not rccept more than 1 (one) gift in excess of R750 (seven
hundred and fifty Rand) a Transnet employee within a 12 (twelve) month period,

Irrespective of value;

f) a Bidder / Supplier nder no circumstances, accept from or give to, a Transnet
employee any giff ss courtesy, including an invitation to a business meal and /or
drinks, or hospit&§ ckage, irrespective of value, during any bid evaluation process,

including a peri (twelve) months after such tender has been awarded, as it may be
perceived as urnue &nd improper influence on the evaluatlon process or reward for the
n awarded; and

g) a Bidder
artificiall

ler may not offer gifts, goods or services to a Transnet employee at
ces, which are not available to the public at those prices.

3.3  The Bidder /%[iger will not collude with other parties interested in the contract to preclude a
competitivgZbid e, impair the transparency, fairness and progress of the bidding process, bid
evaluatlon, contracting and implementation of the contract. The Bidder / Supplier further commits
itself to delivering against all agreed upon conditions as stipulated within the contract.

3.4  The Bidder / Supplier will not enter into any illegal or dishonest agreement or understanding,
whether formal or informal with other Bidders / Suppliers. This applies in particular to
certifications, submissions or non-submission of documents or actions that are restrictive or to
introduce cartels into the bidding process.

3.5  The Bidder / Supplier will not commit any criminal offence under the relevant anti-corruption laws
of South Africa or any other country. Furthermore, the Bidder /Supplier will not use for illegitimate
purposes or for restrictive purposes or personal gain, or pass on to others, any information
provided by Transnet as part of the business relationship, regarding plans, technical propasals and
business details, including information contained or transmitted electronically.

Private & Confidential
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3.6 A Bidder / Supplier of foreign origin shall disclose the name and address of its agents or
representatives in South Africa, if any, involved directly or indirectly in the registration or bidding
process. Similarly, the Bidder / Supplier of South African nationality shall furnish the name and
address of the foreign principals, Iif any, involved directly or indirectly in the registration or bidding
process.

3.7 The Bidder / Supplier will not misrepresent facts or furnish false or forged documents or
information in order to influence the bidding process to the advantage of the Bidder / Supplier or
detriment of Transnet or other competitors.

3.8 The Bidder / Supplier shall furnish Transnet with a copy of its code of conduct, which code of
conduct shall reject the use of bribes and other dishonest and unethical conduct, as well as
compliance programme for the implementation of the Qde of conduct.

3.9  The Bidder / Supplier will not Instigate third persom:ammit offences outlined above or be an
accessory to such offences, V

4.1  For the purposes of that Certificate in rela any submitted Bid, the Bidder declares to fully
understand that the word “competitor” shall e any individual or organisation, other than the
Bidder, whether or not affiliated with the gidder, who:

4 INDEPENDENT BIDDING

a) has been requested to submit in fesponse to this Bid invitation;

b) could potentially submit a in response to this Bid invitation, based on their
qualifications, abilities or ex e, and

c) provides the same Goods ices as the Bidder and/or is in the same line of business

as the Bidder.

4.2 The Bidder has arrived at
communication, agreemen
between partners in a joi

submitted Bid independently from, and without consultation,
rrangement with any competitor. However communication
¢ or consortium will not be construed as collusive bidding.

43 In particular, without lifgind¥he generality of paragraph 5 above, there has been no consuitation,
communication, agreesnt r arrangement with any competitor regarding:

a) prices;

b) geograp arga where Goods or Services will be rendered [market allocation];
()] metho rs or formulas used to calculate prices;

d) the jpCt n or decision to submit or not to submit, a Bid;

e) the Bbmission of a Bid which does not meet the specifications and conditions of the RFP;
or

f) bidding with the intention of not winning the Bid.

4.4 In addition, there have been no consultations, communications, agreements or arrangements with
any competitor regarding the quality, quantity, specifications and conditions or delivery particulars
of the Goods or Services to which his/her Bid relates.

4.5 The terms of the Bld as submitted have not been, and will not be, disclosed by the Bidder, directly
or indirectly, to any competitor, prior to the date and time of the official Bid opening or of the
awarding of the contract.

4.6  Bidders are aware that, in addition and without prejudice to any other remedy provided to combat

any restrictive practices related to bids and contracts, Bids that are suspicious will be reported to
the Competition Commission for investigation and possible Imposition of administrative penalties in

Private & Confidential
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5 DISQUALIFICATION FROM BIDDING PROCESS

5.1

5.2

5.3
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terms of section 59 of the Competition Act No 89 of 1998 and/or may be reported to the National
Prosecuting Authority [NPA] for criminal investigation and/or may be restricted from conducting
business with the public sector for a period not exceeding 10 [ten] years In terms of the
Prevention and Combating of Corrupt Activities Act No 12 of 2004 or any other applicable
legislation.

Should the Bidder find any terms or conditions stipulated in any of the relevant documents quoted
in the RFP unacceptable, it should indicate which conditions are unacceptable and offer
alternatives by written submission on its company letterhead, attached to its submitted Bid. Any
such submission shall be subject to review by Transnet's Legal Counsel who shall determine
whether the proposed alternative(s) are acceptable or otherwise, as the case may be.

Q
If the Bidder / Supplier has committed a transgrg&through a violation of section 3 of this
Integrity Pact or in any other form such as to put its reliability or credibility as a Bidder / Supplier

into question, Transnet may reject the Bidder" ller’'s application from the registration or
bidding process and remove the Bidder / Supplj its database, if already registered.

If the Bidder / Supplier has committed a ssion through a violation of section 3, or any
material violation, such as to put its reliabil®y=ér credibility into question. Transnet may after
following due procedures and at its own Wscretion also exclude the Bidder / Supplier from future
bidding processes. The imposition and {tfa of the exclusion will be determined by the severity
of the transgression. The severity wil Q determined by the circumstances of the case, which will
include amongst athers the numbegefasgressions, the posltion of the transgressors within the
company hierarchy of the Bidder / § er and the amount of the damage. The exclusion will be
imposed for up to a maximum off’] n) years. However, Transnet reserves the right to impose
a longer period of exclusion, dep&gdind on the gravity of the misconduct.

If the Bidder / Supplier can hat it has restored the damage caused by it and has installed a
suitable corruption preventi stem, or taken other remedial measures as the circumstances of
the case may require, Tfangnet may at its own discretion revoke the exclusion or suspend the
imposed penalty.

6 TRANSNET’S LIST OF EX&D TENDERERS (BLACKLIST)

6.1

6.2

6.3

6.4

6.5

All the stipulation Transnet's blacklisting process as laid down in Transnet’s Supply Chain
Policy and Proc ,@ giaé Procedures Manual are included herein by way of reference. Below follows
a condensed syagiMagy of this blacklisting procedure,

Blacklisting.l.? a mechanism used to exclude a company/person from future business with Transnet
for a specified period. The decision to blacklist is based on one of the grounds for blacklisting, The
standard of proof to commence the blacklisting process is whether a * prima facie’ (i.e. on the face
of it) case has been established.

Depending on the seriousness of the misconduct and the strategic importance of the
Goods/Services, in addition to blacklisting a company/person from future business, Transnet may
decide to terminate some or all existing contracts with the company/person as well.

A supplier or contractor to Transnet may not subcontract any portion of the contract to a
blacklisted company.

Grounds for blacklisting include: If any person/Enterprise which has submitted a Bid, concluded a
contract, or, in the capacity of agent or subcontractor, has been associated with such Bid or
contract:
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a) Has, in bad faith, withdrawn such Bid after the advertised closing date and time for the
receipt of Bids;

b) has, after being notified of the acceptance of his Bid, failed or refused to sign a contract
when called upon to do so in terms of any condition forming part of the bid documents;

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

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

e) has acted in a fraudulent or improper manner or in bad faith towards Transnet or any
Government Department or towards any public @dy, Enterprise or person;

f) has made any incorrect statement in a certl ste or other communicatlon with regard to
the Local Content of his Goods or his B‘&status and is unable to prove to the

satisfaction of Transnet that: V

(i) he made the statement in good fai%estly believing It to be correct; and

(i) before making such statementk all reasonable steps to satisfy himself of its
correctness;
g) caused Transnet damage, or to osts in order to meet the contractor's requirements
and which could not be recov rom the contractor;

h) has litigated agalnst Transn@d faith.

6.6  Grounds for blacklisting includ mpany/person recorded as being a company or person

prohibited from doing businesg with the public sector on National Treasury’s database of Restricted
Suppliers or Register of Te%faulters.

6.7 Companies associated w, he “person/s guilty of misconduct (i.e. entities owned, controlled or
managed by such per y companies subsequently formed by the person(s) guilty of the
misconduct and/or a company where such person(s) acquires a controlling stake may be
considered for blacklisti he decision to extend the blacklist to associated companies will be at
the sole discretion #f Jransnet.

7 PREVIOUS TRANSG S

7.1  The Bidder / lier hereby declares that no previous transgressions resulting in a serlous breach
of any lawericludng but not limited to, corruption, fraud, theft, extortion and contraventions of
the Competition Act 89 of 1998, which occurred in the last 5 (five) years with any other public
sector undertaking, government department or private sector company that could justify its
exclusion from its registration on the Bidder's / Suppller’s database or any bidding process.

7.2 Ifitis found to be that the Bidder / Supplier made an incorrect statement on this subject, the
Bidder / Supplier can be rejected from the registration process or removed from the Bidder /
Supplier database, if already registered, for such reason (refer to the Breach of Law Form
contained in the applicable RFX document.)
8 SANCTIONS FOR VIOLATIONS

8.1  Transnet shall also take all or any one of the following actions, wherever required to;
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a) Immediately exclude the Bldder / Suppller from the bidding process or call off the pre-contract
negotiations without giving any compensation the Bidder / Supplier. However, the proceedings
with the other Bidders / Suppliers may continue;

b) Immediately cancel the contract, if already awarded or signed, without giving any compensation to
the Bidder / Supplier;

¢) Recover all sums already paid by Transnet;

d) Encash the advance bank guarantee and performance bond or warranty bond, if furnished by the
Bidder / Supplier, in order to recover the payments, already made by Transnet, along with
interest;

e) Cancel all or any other contracts with the Bidder / Supplier; and

f)  Exclude the Bidder / Supplier from entering into any bid with Transnet in future.

9 CONFLICTS OF INTEREST \\
9.1 A conflict of interest includes, inter alia, a sltuation lakq'u

a) A Transnet employee has a personal financial Integest in a bidding / supplying entity; and

b) A Transnet employee has private interests or considerations or has an affiliation or a
relationship which affects, or may affect, or perceived to affect his / her judgment in
action In the best interest of Transnet, or cgehgMfect the employee's motivations for acting in a
particular manner, or which could result in, rceived as favouritism or nepotism.

9.2 A Transnet employee uses his / her posithn, or privileges or information obtained whife acting in
the capacity as an employee for:

a) Private gain or advancement; or .

b) The expectation of private gain, g~ gd%ancement, or any other advantage accruing to the
employee must be declared in a pré gd form.

Thus, conflicts of interest of any\bid fommittee member or any person involved in the sourcing
process must be declared in aggrescribed form.

9.3 If a Bldder / Supplier has ormes aware of a conflict of interest i.e. a family, business and / or
social relationship betwe ner(s) / member(s) / director(s) / partner(s) / shareholder(s) and
a Transnet employee / baf of Transnet's Board of Directors in respect of a bid which will be
considered for the bld , the Bidder / Supplier:

a) must disclose the Inter@st ahd its general nature, in the Request for Proposal ("RFX") declaration
form; or

b) must notify Transwediately in writing once the clrcumstances has arisen.
9.4  The Bidder / er shall not lend to or borrow any money from or enter into any monetary

dealings or t ctions, directly or Indlrectly, with any committee member or any person involved
in the sougng cess, where this is done, Transnet shall be entitled forthwith to rescind the
contract and all other contracts with the Bidder / Supplier.

10 MONITORING

10.1
a)

b)

<)

10.2

Transnet will be responsible for appointing an independent Monitor to:

Conduct random monitoring of compliance to the provislons of this Integrity Pact for contracts
entered into between Transnet and the Bidder / Supplier for less than R100,000.000 (one hundred
million Rand) in value;

Monitor compliance to the provisions of this Integrity Pact for contracts entered into between
Transnet and the Bidder / Supplier for greater than R100,000.000 (one hundred million Rand) in
value; and

Investigate any allegation of violation of any provisions of this Integrity Pact for contracts entered
into between Transnet and the Bidder / Supplier, irrespective of value.

The Monitor will be subjected to Transnet’s Terms of Conditions of Contract for the Provision of
Services to Transnet, as well as to Transnet's Supplier Code of Conduct.
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11 EXAMINATION OF FINANCIAL RECORDS, DOCUMENTATION AND/OR ELECTRONIC DATA

For the purpose of Monitoring, as stipulated above, the Monitor shall be entitled to:

a) Examine the financial records, documentation and or electronic date of the Bidder / Supplier /
Transnet. The Bidder / Supplier / Transnet shall provide all requested information /
documentation / data to the Monitor and shall extend all help possible for the purpose of such
examination.

12 DISPUTE RESOLUTION

12,1 Transnet recognises that trust and good faith are pivotal to its relationship with its Bldders /
Suppliers. When a dispute arises between Transnet aqg its Bldder / Supplier, the parties should
use their best endeavours to resolve the dispute i\an amicable manner, whenever possible.
Litigation in bad faith negates the principles of‘k‘and good faith on which commercial
relationships are based. Accordingly, following a blacklisting process as mentioned in paragraph 6
above, Transnet will not do business with a c hat litigates against it in bad faith or is
involved in any action that reflects bad faith ongd , Litigation in bad faith includes, but is not
limited to the following instances:

a) Vexatious proceedings: these are frivolcQ)ceedings which have been instituted without
proper grounds;

b) Perjury: where a supplier make a false

¢) Scurrilous allegations: where a ﬁ‘-
employee which are without proper joug

d) Abuse of court process: when a @

advantage during a bid process. < l

13 GENERAL
13.1 This Integrity Pact is gov@ and Interpreted in accordance with the laws of the Republic of

South Aftica. %

13.2  The actlons stipulatedynNejp Integrity Pact are without prejudice to any other legal action that
may follow in accordaMge with the provisions of the law relating to any civil or criminal
proceedings.

13,3 The validity of grity Pact shall cover all the bidding processes and will be valid for an
indefinite peri s cancelled by either Party.
e

13,4 Should onaslF seVBral provisions of this Integrity Pact turn out to be invalid the remainder of this
Integrity Pact remains valid.

Sment either in giving evidence or on an affidavit;

plier makes allegations regarding a senior Transnet
ion, scandalous, abusive or defamatory; and

 abuses the court process in order to gain a competitive

13.5 Should a Bidder / Supplier be confronted with dishonest, fraudulent or corruptive behavlour of one
or more Transnet employees, Transnet expects its Bidders / Suppliers to report this behaviour
directly to a senior Transnet official / employee or alternatively by using Transnet's “Tip-Off
Anonymous” hotline number 0800 003 056, whereby your confidentiality is guaranteed.

The Parties hereby declare that each of them has read and understood the clauses of this Integrity Pact
and shall abide by it. To the best of the Parties’ knowledge and belief, the information provided in this
Integrity Pact is true and correct,

000000000
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Technical Specification
Specification No, TCPELEQ30LUMO03

1, SCOPE

\
1.1 This specification covers Transnet Capital Project’s requiremx\ts for the supply of LED floodlight luminaires
2, STANDARDS & SPECIFICATIONS \/
The following publications and documents (latest editi referred to herein:
2.1 The following standards with latest amendments are d to herein:

SOUTH AFRICAN STANDARDS Q '

SANS 475 - Luminaires for int hting, streetlighting and floadlighting - Performance requirements
SANS 60598-2-5 - Luminaires Par@anicular requirements - Floodlights
SANS 1088 - Luminaire en and spigots
SABS SO 9000 - Quality ent systems
3. INFORMATION AND METH TENDERING

3.1 Tenderers shall submit thei
the requirements of this s
at the discretion of Trans

ingffers in accordance with the requirements of this specification. Deviations from
ificdion which are of a minor nature and do not depart materially, will be considered
apital Projects.

A
3.3 All documents formin@™part of the Tender shall be firmly bound. No loose documents will be considered.

34 Failure to comply with the above requirements may prectude a tender from consideration.

3.5 All tender documents shall be presented in a clear format with index, uniquely numbered pages and cross-
referenced. The total number of pages shall be clearly stated in the index.

3.6 Test reports/certificates shall be issued or certified by the appropriate test authority, that is accredited by the
South African Bureau of Standards
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4,

4.1

6.1

6.2

6.3

6.4

ANNEXURES
The following appendices form an integral part of this specification and shall be read in conjunction with it.
Annexure 1 - "Statement of Compliance” \\

This annexure shall be completed by all tenderers and e@% Where tenderers do not fully comply, all
deviations shall be clearly indicated in the space provided. gailurgto complete the statement of compliance will

result in tenders being excluded. E
SERVICE CONDITIONS O

The equipment shall be designed and rated for m&ous operation under the following conditions:-

Altitude: Sea level. Q

Ambient temperature: -5 Cto+ Qaily average +35 C).

Relative humidity: As high as"95%.

Lightning conditions: Sev@ a maximum lightning ground flash density of 11 flashes per km?
per

Atmospheric conditionss n as well as industrial atmosphere.
Iytic corrosion conditions prevail in all areas owing to the proximity of
ct current traction systems and cathodic protection schemes.

LUMINAIRE CONSTRUGQ’

The luminaire shall con_&’a marine grade aluminium housing for the LED light source and LED power supply. It
shall be designed for &&D light sources between 50W and 280W.

The luminaire shall be IEC 60598-1 and be of the totally enclosure type. Luminaire shall be delivered completely
assembled with housing, driver, LED module and protector lens.

The luminaire housing shall be constructed using a hinging action on a spigot base casting. The housing shall
incorporate a self-levelling device.

The luminaires shall contain an aluminium heat sink. Cooling of the light source shall be provided by the heat sink.

No fans or liquids shall be used for the cooling of the light source. The design of the external surfaces of the

luminaire shall prevent the accumulation of dirt and nesting of insects or ants, thus ensuring continuous effective
cooling. Heat from the LED source should take the shortest path to the exterior by direct conduction or any other

reliable form of cooling that will not compromise the useful life of the LEDs.
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6.5

6.6

6.7

6.8

6.9
6.10

71

7.2

7.3

8.1

9.1

The housing shall be secured using stainless steel latches and access screws and luminaire shall be supplied in
raw aluminium finish.

The cooling fins shall be desighed to prevent the accumulation of dirt, thus ensuring the continuous effective
cooling. The cooling rib height to width ratio may not exceed 0.7.

maintenance and cleaning, where required. If screws are u secure covers, they shall be held captive when

Due attention shall be paid to the accessibility of parts and tﬁ\her requirements necessary for efficient
opened.

External components e.g. toggle clips, bolts, screws, n hers shall be stainless steel grade 304

The luminaire shall bear the SANS 475 mark and th 605295 safety mark.

whole luminaire but by means of replacing only t tical/gear compartment by means of a hinging mechanism,
or other such simple method which does not re ols, to allow possible integration of future technological
development of LEDs and power supply.

The upgrading and/or service of the LED unit andéhe niver/power supply shall be possible without removing the
h
re

MOUNTING OF LED LUMINAIRES (Q

sts shall be suitable to take a 42mm dia spigot either at 15 or zero
shall comply with Table 1 of SANS 1088:1990.

The LED Luminaires on the 3 to 12m
degrees in accordance with the desi

The LED luminaires for the 15m a masts shall have a Hot dip galvanised stirrup bracket for mounting onto
the mast and be suitable for aimi e iminaire in both the horizontal and vertical planes as per the design

requirements. N
Attachment of the luminaire base%s ing to the spigot or stirrup bracket (for both 1.4.1 and 1.4.2 above) should be

by means of at least two stai eel M8 grub screws.

HELICOILS k

Inserted helicoils for {ffer laf™p holder housing and the gear compartment shall prevent the corrosion of stainless
steel screws to the aluminium housing.

LAMP COMPARTMENT

The luminaires shall have aluminium housings of grade EN1706 AC-44300DF (or higher) aluminium alloy. This

shall be substantiated by an independent metallurgical report confirming the grade of aluminium for the luminaires
offered.
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10

10.1

10.2

10.3

10.4

10.5

10.6

11

12
12.1

12.2

12.3

12.4

POWER SUPPLY

The power supply or driver compartment shall be so designed that there is sufficient space to permit replacement
of components or repairs and reassembly without difficultly and without the removal of the luminaire from its
mounting. &

The power supply or driver shall be able to withstand surgeu&to 10kV/10kA by means of an external inline
fused surge protection device mounted inside the gear cogipartrpent. This surge protection shall be easily
replaceable and it shall fail in an open circuit mode to prafg luminaire from further surges.

wg, of up to 10kV/10kA by means of an external inline
ypartment. This surge protection shall be easily
#ct the luminaire from further surges.

The power supply or driver shall be able to withstand
fused surge protection device mounted inside the ge
replaceable and it shall fail in an open circuit mode to

The power supply or driver should incorporate a ‘m&al switch to prevent exceeding the case temperature for
maximum life time of equipment

The LED module driver(s) shall operate at a gmg¥actor of 0, 95 or greater, and the harmonic distortion levels
shall be [imited so as to not cause interfere @ he electrical network.

The output frequency of the drivers shall g 10§/ Hz or greater, to avoid visible flicker. The harmonic distortion
levels of the LED module driver(s) shaI;com with the limits as stipulated in SANS 61000-3-2.

WIRING

The internal wiring of the lumin xall be flexible and suitably insulated to withstand the voltage and the
temperature encountered in sgryi

Wiring to the LED module ¢ arjment shall be suitably grommet, ensuring a perfect seal between compartments
and protection of the wirin

ept a minimum of 4mm?2 wires and be easily accessible. No part of the cover shall
en closed.

EARTHING
Luminaires shall be earthed as per Clause 13 of the Electrical Machinery Regulations of the OHSACT (Act 85 of
1993).

Metal parts of luminaires which may become alive in the event of insulation fault and which are not accessible
when the luminaire is mounted, but liable to come into contact with the supporting surface, shall be permanently
and reliably connected to an earthing terminal and shall withstand the {est specified in IEC 60598-2-3.

Earthing terminals shall comply with clause 7.2 of IEC 60598-1. All parts of an earth terminal shall be made of
brass or other corrosion resistant metal and the contact surfaces shall be bare metal and not painted or varnished
surfaces.

Earth connections shall be by means of suitable lugs in a manner avoiding all possibility of electrolytic corrosion.
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13

13.1
13.2
13.3
13.4

14

14.1

14.2

14.3

15

151

16

16.1

16.2

17

17.1

17.2

17.3

LED LUMINAIRE REPORTS

Type test according to IEC 60598-1:2004 and IEC 60598-2-3:2003.

IP rating test reports for all items offered in accordance with S&NS 60529.
A separate ambient temperature (Ta rating) test report shall ﬁprovided, in accordance with SANS 475,
The test reports shall be issued by SANS or IEC accreditecﬁ&hau

S

thority.

OPTICS

The luminaire shall be able to be equipped with a va lenses, providing the desired light distribution, ensuring
a great diversity of light distributions for different gpplications.

-Gamma system as detailed in CIE Publication No. 27.
ould be converted by an accredited test facility and/or luminaire
any of the commercially available lighting computer programs.

Luminaires should be photometered according
The intensity distribution table, given in cande
supplier into a suitable electronic format for

A performance of the LED luminaires sh&{{ be Jerified by designing of an appropriate area as per SANS 10098, in
accordance with design criteria submitted e responsible engineer. The encrypted luminaire data files, in an
electronic format, suitable for use w@nercially available Design Software shall be readily available on
request.

LUMINAIRE FRONT GLASS 40
The front glass shall be high imE%rylic, toughened, clear flat glass.

LUMINAIRE SPIGOT (L/

The luminaire can eithe unted with a stirrup or by means of a bottom entry pole cap suitable for a 76mm
diameter spigot. The s shall be manufactured from 5 x 50mm hot dipped galvanized steel. The pole cap shall
be manufactured fron:die st aluminium and shall be bolted to the housing.

Luminaire spigot entries shall comply with SANS 1088,

INGRESS PROTECTION

The LED light source compartment shall have an Ingress Protection (IP) rating of IP66 to prevent corrosion,
premature LED failure and maximum performance of the luminaire.

The LED light source compartment shall form a perfect seal preventing the entry of moisture, dust and insects into
the LED compartment.

The power supply compartment shall have an IP66 ingress protection rating to ensure that the power supply
camponents are protected against the ingress of dust and moisture, thus preventing corrosion and premature
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17.4

17.56

17.6

18
18.1

18.2

19
19.1

20

20.1

20.2

21

211

21.2

21.3

21.4

failure.

One piece gasket, made of silicon sponge material, shall be fitted into a groove in the housing and shall be seated
in @ manner ensuring the integrity of the 1P66 rating and shall not work loose during maintenance of the luminaire.

The luminaire shall have a degree of protection that complies@th SANS 60598-2-5.

The IP ratings shall be certified by a SABS test report. .&

S

The light source shall have a colour temperature of@

LUMENS OUTPUT AND POWER REQUIREMENTS

The light source shall generate a minimum of 120Jdumens per watt.

QUALITY MANAGEMENT SYSTEM Q

The Contractor's quality management syste | comply with the requirements of SABS ISO 9000.

All volitional requirements in SABS ISO 9 | be mandatory requirements for items supplied against this
specification.

PACKING §

The luminaires shall be packed i manner that it will be protected during handling and transport by road, rail
or sea as applicable. The mov f lamps and control gear shall be protected against vibration damage
during transit.

When sea transport is involéwehydrating agent shall be provided where necessary.

GUARANTEE AND DE

A
The tenderer shall gu®antee the equipment supplied by him in terms of this specification for a period of one year
(12 months). The tenderer shall state his compliance herewith.
All luminaires offered shall have a minimum guarantee period of five years or more.

This guarantee shall cover all materials, parts, workmanship, performance and efficiency. The guarantee shall
include all equipment supplied.

If any part/equipment fails during the 12-month guarantee period, the supplied shall immediately replace such
part/equipment free of charge.
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ANNEXURE 1
STATEMENT OF COMPLIANCE
(TO BE COMPLETED BY TENDERER)

This tender complies with specification TCPELEQ30LUMO3 in all respe¥s.

SIGNATURE : DATE y_..

A
\/

This tender complies generally with specification TCPELEOROLUMO3 but differs from it on the following points.

7N

~
s

O
D

y —
&
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y 2
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A<
=

SIGNATURE:. e = oo . DATES

Transnet Capital Projects
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