TRANSNET FREIGHT RAIL a division of

TRANSNET SOCLTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]
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TRANSNET

Section 1 'r

REQUEST FOR QUOTATION [RFQ]

RFQ NUMBER CRAC-HGR 100261

DE-STRESSING OF RAILWAY BETWEEN ROOIKOP AND GLENCOE FOR A PERIOD OF FOUR

WEEKS

NOTICE TO BIDDERS

N
Quotations which must be detailed in Section 2 of this RFQ are to be submitted as follows:
METHOD: [hand, post and/or courier] v
CLOSING VENUE: The Secretary, Transnet Acquisition Council, Gro nder Box, Inyanda

House 1, 21 Wellington Road, Par No esburg, 2001.

1 Responses to RFQ

Responses to this RFQ [Quotations] must not i doguments or reference relating to any other

quotation or proposal. Any additional conditi e embodied in an accompanying letter.

2 Broad-Based Black Economic Em er B-BBEE]
Transnet fully endorses and po Government’s Broad-Based Black Economic Empowerment

Programme and it would th

same values. Transnet'w

prefer to do business with local business enterprises who share these

i rdingly allow a “preference” in accordance with the 10%/20% preference

system, as per t& rential Procurement Policy Framework Act 5 of 2000 [as amended], to companies

who provide

Accreditation Certificate. All procurement transactions will be evaluated

with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
ctober 2011 valid B-BBEE Accreditation Certificates must be issued by:
a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or
b) Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.

Enterprises will be rated by such agencies based on the following:

c)
d)

€)

Large Enterprises [i.e. annual turnover greater than R3S million]:

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

Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 million]:
e Rating based on any four of the elements of the B-BBEE scorecard

Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:

o  Automatic rating of Level 4 B-BBEE irrespective of race or ownership
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. Black ownership greater than 50% or Black Women ownership greater than 50% automatically
qualify as Level 3 B-BBEE

EME’s should only provide documentary proof of annual turnover [i.e. audited financials] plus proof
of Black ownership if Black ownership is greater than 50% [fifty per cent] or Black women
ownership is greater than 30% [thirty per cent].

[Refer Section 4, Vendor Application Form, for Returnable Documents required]

N

Communication

a) Respondents are warned that a response will be liable for disqualificati d any attempt be
made by a Respondent either directly or indirectly to canvass

in respect of this RFQ between the closing date and the @

b) A Respondent may, however, before the closing date and e, direct any enquiries relating

r employee of Transnet
the award of the business.

to the RFQ to the following Transnet employe

Name: Elijah Manana
Email:
Quotations are requested from i sd Respondents to supply the above-mentioned

On or after 15/03/2013 th documents may be inspected at, and are obtainable from the
office of TRANSN iaht R&ll Tender Advice Centre, Ground Floor, Inyanda 1, 21 Wellington
Road, and Parkt@wn
A COMPUL ORMATION MEETING WILL BE HELD AT THE FOLLOWING
VE :  SPRUYTSRUS STATION
e i 10:00
te : 20 MARCH 2013

The site meeting is compulsory and companies not attending will be overlooked during the
tender awarding process.

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

A non-refundable tender fee of R150.00 (inclusive of Vat) is applicable per tender

(listed below).

Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598, Branch code
004805. The deposit slip must reflect the tender number RFQ CRAC-HGR-10261 and the Company Name.
Receipt/s to be presented prior to collection of the tender/s.

NOTE: This amount is not refundable.

For specific queries, please contact the TFR representative below.
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TRANSNET

A _/

cj » Al"iéspondéhts méy- also, at any time after the closing date of the RFQ, communicate with the

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

Email Prudence.Nkabinde@transnet.net
N
Tax Clearance
The Respondent’s valid Tax Clearance Certificate or letter of good stan ARS must accompany

the Quotation.

VAT Registration

The valid VAT registration number must be state [for all companies

with a turnover of more than R1 million per ¢

Legal Compliance

The successful Respondent shalljbe in d complete compliance with any and all applicable state and

local laws and regulations.

Returnable Do

Failure to return alfretlifhable documents as indicated in paragraph 21 below and elsewhere in this RFQ

docu d to disqualification of a bid.

g Quotations

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

Pricing

All prices must be quoted in South African Rand on a fixed price basis.

Prices Subject to Confirmation

Prices quoted which are subject to confirmation will not be considered.

Negotiations

Transnet reserves the right to undertake post-bid negotiations with selected Respondents or any number
of short-listed Respondents.
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12 Binding Offer

Any Quotation furnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this

statement must be clearly and specifically indicated.

13 Disclaimers

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

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

14

the sample(s)

modify the RFQ’s goods / service(s) and request Respondents to re-bid on any ch i
reject any Quotation which does not conform to instructions and specification ich are detailed

herein;
disqualify Quotations submitted after the stated submission deadline; V
reject all Quotations, if it so decides;

place an order in connection with this Q n any time after the RFQ’s closing date;

not necessarily accept the lowest priced Quotatio

award only a portion of the propo C ervice/s which are reflected in the scope of this RFQ;

split the award of the order/s between more than one Supplier; or

make no award at all.
Respondent’s

endorsed with the RFQ (CRAC- HGR -10261to the above description and

Only in cases WX espondent submits a sample(s) of the goods / products / material quoted for,

forwardéd o efore (28-03-2013) the deadline date to the following addresses: TRANSNET Freight Rail

T

ice Centre, Ground Floor, Inyanda 1, 21 Wellington Road, and Parktown.

EVALUATION CRITERIA

16 TRANSNET WILL UTILISE THE FOLLOWING CRITERIA IN CHOOSING A SUPPLIER, IF SO
REQUIRED:

Compliance with this RFQ - Completeness of response and returnable documents

Pre-Qualifying Criteria:

Compliance to specification — in line with the scope of work and schedule of quantities

Capacity / Resources (valid certificates of Flagman, Welders and Trackmaster) with technical
knowledge and experience in Railway De-stressing

Provide Health Safety (File) documentation in of Act 85 of 1993 _
Letter of Good Standing (Compensation for Occupational Injuries Diseases Act 130 of 1993) .
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TRANSNET

Commercial: '

o  Competitive pricing

B-BBEE status of company

e Provide BBBEE level Certification and Score Card "
Further Recognition

Validity Period

Transnet desires a validity period of 90 [ninety] days from the closing date of this RFQ. It should be
noted that Respondents may offer an earlier validity period, but Quotations may be rejected for that
reason. Should Respondents be unable to comply with this validity period, an alternative validity period
must be stated hereunder: \ﬂ

This RFQ is valid until [State alternative validity period/date].

)] A duplicate set of documents is required. This second set can be a c@ iginal signed

Proposal.
(ii) Both sets of documents to be submitted to the address specified ab

Banking Details O

BANK:
BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Registration
Registration number of com
Registered name o

Disclosure o \ oted
Resp indicate here whether Transnet may disclose their quoted prices and conditions to

pondents:

NO

Returnable Documents

Respondents are required to submit the following returnable documents with their responses [see tick].
All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the
Respondent:
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Section 1 — Notice to Bidders

Section 2 - Quotation Form

Scope of Work and Specifications

Section 4 — Conditions of Contract, Form ST&C

Proof of annual turnover [EMEs]

Proof of Black ownership [Black-owned EMEs]

Section 5 — Vendor Application Form

Original cancelled cheque or bank verification of banking
details

Certified copies of IDs of shareholder/directors/members
[as applicable]

Certified copy of Certificate of Incorporation [CM29/CM9
|_name change]

Certified copy of share certificates [CK1/CK2 if CC]

Company letterhead

Original current Tax Clearance Certificate

Certified copy of VAT Registration Certifica
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REQUEST FOR QUOTATION (“RFQ")

RFQ NUMBER CRAC-HGR 10261

DE-STRESSING OF RAILWAY BETWEEN ROOIKOP AND GLENCOE FOR A PERIOD OF FOUR
WEEKS

Information Session

\‘a
RFQ SITE MEETING

A COMPULSORY INFORMATION MEETING WILL BE HELD AT THE F OWING VENUE:

Venue : Spruytsrus Station O s
Time : 10HOO0 !
Date : 20 March 2013 ’

tending will be overlooked during the tender

The site meeting is compulsory and companies
awarding process.
ATTENDANCE CERTIFICATE Q

This is to certify that. B Wi

Representatife/S@F 9 ..orreeerrmimiinisti
Has/haye tada nded the Tender briefing in respect of the proposed:

TRANSNET'S REPRESENTATIVE TENDERER’S REPRESENTATIVE
\\

o VERY IMPORTANT

ANY TENDERER NOT ATTENDING THE INFORMATION MEETING WILL AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARDING PROCESS
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REQUEST FOR QUOTATION ("RFQ")

RFQ NUMBER CRAC-HGR 10261

DE-STRESSING OF RAILWAY BETWEEN ROOIKOP AND GLENCOE FOR A PERIOD OF
FOUR WEEKS

Y
2

NS

<
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PROPOSAL FORM

I/We

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

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

N
represented 4
by
in my capacity as
being duly authorized thereto by a Resolution of the Boardgof Di or Members or Certificate of

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

annexed hereto, hereby offer to supply the ab

schedule of prices in accordance with the

ntionéd Goods at the prices quoted in the

rth in the accompanying letter(s) reference
ted (if any) and the

documents listedLin the accampanying schedule of RFP documents.

e bound by those conditions in Transnet's:
rms and Conditions of Contract Form No. US7 - Goods;
i neral Tender Conditions, Form CSS5 — Goods; and
(iii) an%&x rd or special conditions mentioned and/or embodied in the Request for
Proposal form; and;-
1/ t thét unless Transnet should otherwise decide and so inform me/us in the facsimile or
(o] eptance, this Proposal (and, if any, its covering letter and any subsequent exchange of
correspondence), together with Transnet's acceptance thereof shall constitute a binding contract

(I

between Transnet and me/us.
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W,
Should Transnet decide that a formal contract should be signed and so inform me/us in

the facsimile or letter of acceptance, this Proposal (and, if any, its covering letter and
any subsequent exchange of correspondence) together with Transnet's letter of acceptance/intent,

shall constitute a binding contract between Transnet and me/us until the formal contract is signed.

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

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

N

recover from me/us any expense to which it may have been put in calling for Prq&afresh and/or

having to accept any less favourable Proposal.
only; and

I/We accept that any contract resulting from this offer will be for a

agree to a penalty clause to be negotiated with Transnet, whigh'w w Transnet to invoke a
penalty (details to be negotiated) against us should the delivery oods be delayed due to non-

performance S
contract created by the acceptance of this

The law of the Republic of South Africa shall gov:
place in the Republic of South Africa to be

RFP. The domicillium citandi et executandi
spegifi Respondent

hereunder, at which all legal document§ mayjbe served on the Respondent who shall agree to submit
f the Republic of South Africa. Foreign Respondents shall, therefore,

to the jurisdiction of the cou
eir accredited agent in the Republic of South Africa who is

state hereunder, th 0
ntract which may have to be entered into in the event of their Proposal

empowered to sig
being asx d to act on their behalf in all matters relating to the contract.

ondent to indicate domicillium citandi et executandi hereunder:
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NOTIFICATION OF AWARD OF RFP

As soon as possible after approval to award the contract/s, the successful Respondent

(the Supplier) will be informed of the acceptance of its Proposal. Unsuccessful Respondents will be

advised in writing of the name of the successful Supplier and the reason as to why their Proposals

have been unsuccessful, for example, in the category of price, delivery period, quality, BBBEE status

or for any other reason.

\)

4
VALIDITY PERIOD \k
Transnet desires a validity period of 3 (three) months (from closing date) against this FQ. It should
be noted that Respondents may offer an earlier validity period, bu\@ posals may be

disregarded for that reason. Should Respondents be unable to with this validity petiod, an

alternative validity period mus ated hereunder:

This RFQ is valid until Q, tate alternative validity period/date).

S
4\@@

<
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REQUEST FOR QUOTATION (“RFQ")

DE-STRESSING OF RAILWAY BETWEEN ROOIKOP AND GLENCOE FOR A PERIOD OF
FOUR WEEKS

NON-DISCLOSURE AGREEMENT !‘1“
entered into by and between O

TRANSNET SOCLTD \k
Registration Number 1990/000900/30

and O
Registration Num @@

@@BER CRAC-HGR 10261

W
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\
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THIS AGREEMENT is made between

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

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

N
and
[the Company] [Registration ]
whose registered office is at
WHEREAS
Transnet and the Company wish to exchange 1 tion Yias defined below] and it is envisaged that

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

consideration of each party making availab other such Information, the parties jointly agree that

any dealings between them shall fe subjéeeto the terms and conditions of this Agreement which
themselves will be subject to the par of the Bid Document.
IT IS HEREBY AG

Agents mean directors, officers, employees, agents, professional advisers, contractors or sub-

contractors, or any Group member;

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

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

information which:

D acnandante Cianatiire Date & Company Stamp
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o is publicly available at the time of its disclosure or becomes publicly available (other than as a
result of disclosure by the Receiving Party or any of its Agents contrary to the terms of this

Agreement); or

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

- following such disclosure, becomes available to the Receiving Pa q‘\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 ii not boundyby any duty of

confidentiality owed, directly or indirectly, to the Disclosi relation to such

information;

o Group means any subsidiary, any holding compa @ any subsidiary of any holding
company of either party; and

o Information means all information j ha r form including, without limitation, any

information relating to systems, operatio

@

ns, intentions, market opportunities, know-how,

trade secrets and business affairs writing, conveyed orally or by machine-readable

medium.

o CONFIDENTIAL INFORMATION

@]

unicate® or disclose (whether in writing or orally or in any other manner) Confidential

rmation to any other person other than in accordance with the terms of this Agreement.

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

o Notwithstanding clause -0 above, the Receiving Party may disclose Confidential Information:

- to those of its Agents who strictly need to know the Confidential Information for the
sole purpose set out in clause -0 above, provided that the Receiving Party shall ensure
that such Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shall at all times remain liable for any actions of
such Agents that would constitute a breach of this Agreement; or

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

subject to clause -0 below.

rRacnondent’s Sianature Date & Company Stamp
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o In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause -o- above, it shall promptly notify the. Disclosing Party and cooperate with

the Disclosing Party regarding the form, nature, content and purpose of such disclosure

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

o In the event that any Confidential Information shall be copied, disclosed r‘\‘&ed otherwise
than as permitted under this Agreement then, upon becoming aware same, without

prejudice to any rights or remedies of the Disclosing Party, the Receiling Party shall as soon as
ke eps (including the

apable of remedy) the default

practicable notify the Disclosing Party of such event and if requested t
institution of legal proceedings) as shall be necessary to remet
and/or to prevent further unauthorised copying, disclosure @
o All Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party a ts, iRgluding intellectual property rights over the

Confidential Information whatsoever, D se contained in this Agreement.

copies thereof.

o The Receiving shall keep a written record, to be supplied to the Disclosing Party upon
request f\ onfidential Information provided and any copies made thereof and, so far as is
ly pra

o RECORDS AND RETURN OF IN b
o The Receivirgr to ensure proper and secure storage of all Information and any

reason able, of the location of such Confidential Information and any copies thereof.
o ompany shall, within 7 (seven) days of receipt of a written demand from Transnet:
return all written Confidential Information (including all copies); and

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

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

o ANNOUNCEMENTS
o Neither party will make or permit to be made any announcement or disclosure of its
prospective interest in the Bid without the prior written consent of the other party.
o Neither party shall make use of the other party’s name or any information acquired through its
dealings with the other party for publicity or marketing purposes without the prior written consent
of the other party.

T — Anntle Cimmat IFo Date & Company Stamp
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. DURATION

The obligations of each party and its Agents under this Agreement shall survive the termination of any
discussions or negotiations between the parties regarding the Bid and continue thereafter for a period of 5

(five) years.

. PRINCIPAL 4

Each party confirms that it is acting as principal and not as nominee, agent or broker foriany other person
and that it will be responsible for any costs incurred by it or its advisers in considering or ing the Bid and
in complying with the terms of this Agreement.

o ADEQUACY OF DAMAGES

Nothing contained in this Agreement shall be construed as prohibiting isclosing Party from pursuing any

other remedies available to it, either at law or in equity, for any such threatened or actual breach of this

Agreement, including specific performance, recovery 9 ges o otherwise.
o PRIVACY AND DATA PROTECTION
o The Receiving Party undgértakes ply with South Africa’s general privacy protection in
terms of the Bill of Rights ( iop’ 14) in connection with this Bid and shall procure that its

personnel shall obs provisions of such Act (as applicable) or any amendments and re-

enactments thereo any regulations made pursuant thereto.

organisatio asures in place against unauthorised or unlawful processing of data relating to

e against accidental loss or destruction of, or damage to such data held or processed by
e
E GE
o]

o Th X’ ng JHarty warrants that it and its Agents have the appropriate technical and

NERAL
\“ Neither party may assign the benefit of this Agreement, or any interest hereunder, except with
the prior written consent of the other, save that Transnet may assign this Agreement at any time

to any member of the Transnet Group.

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

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

extent permitted by law.

Dacrnandente Sianature Date & Company Stamp
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This Agreement may only be modified by a written agreement duly signed by “persons

o]
authorised on behalf of each party.

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

o This Agreement will be governed by and construed in accordance with South African law and

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

Y]

\%

000000000

O
O
O
N

\

Date & Company Stamp
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Section 2
QUOTATION FORM
I/We

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

with the conditions related thereto.

I/We agree to be bound by those terms and conditions in:
1 the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3 hereof];
and

2 any other standard or special conditions mentioned and/or embodied in this Request fo Q:btation.

r with Transnet's

I/We accept that unless Transnet should otherwise decide and so inform mefus, this tation [and, if
any, its covering letter and any subsequent exchange of correspondenc

acceptance thereof shall constitute a binding contract between Tra t s.
I/We further agree that if, after I/we have been notified of the ac ce of my/our Quotation, I/we fail

to deliver the said goods/service/s within the delivery, [€d@stime quoted, Transnet may, without prejudice

to any other legal remedy which it may have, @ he order and recover from me/us any expenses

rice Schedule

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

VAT:
Total Price
Description of Goods uanti
P Q ty (ZAR)
De-stressing of Railway tracks
between Rooikop and Glencoe
livery Lead-Time from date of purchase order : [days/weeks]

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

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

being disqualified.

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

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

I/We guote as follows for the goods required, on a “delivered nominated destination” basis, excluding VAT:

I/We

Respondent’s Signature Date & Company Stamp
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- Transnet Request for Quotation No/CRAC- HGR 10261 Page 21 of 37

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

with the conditions related thereto.

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

° the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3
hereof]; and
e any other standard or special conditions mentioned and/or embodied in this Request{q Quotation.

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

any, its covering letter and any subsequent exchange of correspondendel], together with Transnet’s

acceptance thereof shall constitute a binding contract between Transne
I/We further agree that if, after I/we have been notified of the a e of my/our Quotation, I/we fail
to deliver the said goods/service/s within the delivery -time quoted, Transnet may, without prejudice

to any other legal remedy which it may have, he order and recover from me/us any expenses
incurred by Transnet in calling for Quotatio and/or having to accept any less favourable offer.

N

\

Respondent’s Signature Date & Company Stamp
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o COMPANY INFORMATION

Page 22 of 37

TRANSNET
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. 8.  STATEMENT OF WORK (S) SUCCESSFULLY CARRIED OUT BY THE TENDERER:

o Tenderers are to advise which other companie

providing similar services.

s have they successfully provided or are currently

\

Service Description

For whom done

Period

ontact person and
hone or Cell number

S)

e

e d e Cianabiira

Date & Company Stamp
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Transnet Request for Quotation No/CRAC- HGR 10261 Page 23 of 37

SECTION 3
REQUEST FOR QUOTATION ("RFQ")
RFQ NUMBER CRAC-HGR 10261

DE-STRESSING OF RAILWAY BETWEEN ROOIKOP AND GLENCOE FOR A PERIOD OF
FOUR WEEKS
\

x|
QO
N
N
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This specification covers the de-stressing of raits and related maintenance activities on the
lines of the Heidelberg Infrastructure Maintenance Depot.

Transnet Request for Quotation No/CRAC- HGR 10261 Page 24 of 37

1. SCOPE OF WORK

2. THE CONTRACT AREA

The work area will be on the Heidelberg Depot (Rooikop to Glencoe)
3. THE WORKS INCLUDES

This spacification covers the technical part of the contract for:

Y]

+« De-siressing of track.
¢ Replacing of fastenings

Unless otherwise specified, the Contract shall include for all work a iated executing
such maintenance work in accordance with generally accepted tr Wﬂance practice
and to the standards specified by Spoornet’s Manual for tenance (2000),
Spoornet's Specification for Track Welding (SSS5) an pecifications for Track
Maintenance.

4. WORK CONDITIONS TO BE ENCOUNTERED 4

Material that will be encountered is as follow

Rails: 48kg & 57kg Continuous welded _

Sleepers: Fist: F4 & FY and Pan@ g
Access to the railway i via S8fvice roads. However the condilion and the existence

therecf cannot be gu

6. TEMPORA V\ DRESTRICTIONS
Note peéd restrictions will be imposed on the work area unless need arises.

ition of the track after completion of a day’s work will be so as to allow for the safe

3 f trains until work for the following day will commence. No extra time will be allowed
&n aormal occupation. The contractor will pay penalties, as described in TERMS
PPLICABLE, for the track not being available after normal occupation has ended,

6. PROTECTION

The Contractor will provide all protection functions at the work area as required by the Track
(nspector (Contracts) and according to the rules and regulations as stipulated In the
Infrastructure safety guidelines.

e g e o Date & Company Stamp
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Only after the Track Inspector/ Track Master (Contracts) has established that the protection is
correctly set out by the Contractor, will he ask permission from the local operating office to
commence with the occupation.

The Contractor will provide 3 trained persons for the exclusive use as protection stalf per
work site under occupation conditions. The protection staff has to be trained and certified by
a competent person or authority. Transnet Freight Rail reserves the right fo test the protection
slaff al random lo ensure that they are working safe and correct according to the stipulated
rules and regulations.

The protection staff of the Contractor will be in radio contact with their sile superviso ﬁa
radios/walkie-talkies must be reliable with sufficient power and range.

All equipment required to perform protection duties will be provided by the €ontractor and
altowed for In his tender rates.

7. RAIL DE-STRESSING METHODS ALLOWED

hods the successful
Be allowed lo use any

To test and evaluate the effectiveness of various rail-de- essifg
Contractor will be given a choice of methods. The Contractor wi
approved method or combinations thereof,

This contract document covers three methods: al and Rail tensors

The Contractor must clearly indicate i Hocument which rail de-stressing method

will he be using.

The Conlractor will be allowed t
the Technical Officer 7 da
method. All extra co
stressing method wi

witc one method to another. The Contractor will give
itten notice of his intention to alter his rail de-stressing
imebrelated constraints as a result of switching the rail de-
Contractors account.

: TRADITIONAL

DE-STRESS! \
The’ dition thod refers to the process where all actions are performed by means of

abour i.e. all preparation actions, loosening of the track components, slress

atlon of the rails and fastening of the track components. The Contractor will rely
ambient and rail temperature to perform the de-stressing action in the correct
perature range.

DE-STRESSING METHOD: RAIL TENSORS

The rail tensor method refers to the process where almost all de-stressing related actions are
performed by means of manual labour but hydraulic rail tensors will be used to compensate
for the lack of rail temperature. The rails will be “stretched” to simulate temperature related
expansion for a given temperature range.

8§ RAIL DE-STRESSING PRINCIPLES
GENERAL DE-STRESSING PRINCIPLES
The Contactor's supervisor of site must have experience in track maintenance activities.

Transnet Freight Rail reserves the right to test the supervisor to ensure that he/she wilt be
able to perform the rail de-stressing tasks according lo the specification.

P At Cimnak (ro Date & Company Stamp
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‘The track panels 1o be de-stressed will be in the order of 500m to 1000m. The Contractor
must indicate his expected production rate related to the chosen rail de-stressing method.

Both rails have 1o be de-stressed simultaneously. Fastening of the ralls will be done
simuitaneously at all times.

Depending on the terrain all de-siressing will be done in the down grede direction.

In case of manual de-stressing the track panel will be cul at mid-length and de-stressing done
from the fixed ends inwards to the rail cut.

When continuous de-stressing Is done, the last de-stressed panel has to be de-stressed\
again for a distance of 50m or 80 sleepers which ever fs the biggest and Included inte
adjacent panel for de-stressing. This is only applicable if the adjacent panels are ol Ge-
stressed in the same oscupation.

When de-siressing curves; the rail cuts will be done on the tangent fra W an
ultrasonic defect or other type of rail defect have to be cut out, then that ra e used
for the de-stressing action, Other conditions might be applicabl ontractor and
Technical Officer will decide on site of the correct action to be take

Glosure rails in the curves must be avoided. All closure4ails Bust be inseried in the tangent
frack.

Under difficult situations a closure rail has to, in the curve. This will be allowed on
condition that:

The closure rail is pre-bend for that pafticular 4

The head and side wear closely resemples tie existing rail

TEMPERATURE RA RATIONS

The stress fr ature will be defined as the middle of the upper and fower limit with an
allowable tole & *G from the midpoint temperature and provided that the difference
in stre. fetnperatures between the individual rails do not exceed 5°C.
in cases the Technical Officer will specify a lemperature lower or higher than the
dleefperature. This will be done in writing. The allowable tolerance will also be % ¥C
rovited that the temperature is still in the stress free temperalure range and the difference in

ess free lemperatures between the individual ralls does not exceed 5°C. If not, the
applicable upper or lower limit will be then be the upper of lower allowable tolerance limit

Special temperature ranges and track conditions are applicable to curves with a radius less
than 400m. The Technical Officer will inform the Contraotor of the correct temperature range
and track conditions applicable lo each curve.

The Contractor will have approved, accurale and reliable track thermometers evenly spaced
and in continuous use during de-stressing.

Rail temperatures will be measured by placing the rail thermometer on the crown of the rail
and shading it from direct sunlight. The thermometers must remain in contact with the rail for
at least ten minutes before it is read.

The rail temperature must be taken at 30-minute intervals starting one hour before the starl of
the work,

D AarmAandoante Cianatiire
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The Conlractor will keep a complete record of the de-stressing information on the 71286 (M}
form.

PREPARATION WORK REQUIRED

‘The Contractor will complete all related maintenance tasks as described in the schedule of
quantities before the rail de-strassing commencas.

The vertical and horizontal alignment will be within the B-standard and the general track
condition of the track to be within the A-standard before the rail de-stressing commences. )

The Coniractor will be allowed to do preparation work 1o ald productivity of the work’s te:

Typical preparation tasks such as boxing out of ballast or lubricating wooden r
fastenings can be done provided that it is done under the correct protection cifgumstanc
and confirmed with the Technical Officer. it is advisable that such preparatio be
done between trains, which do not cause additional speed restrictions.

Boxing out of the ballast must be done in such a manner that the ' uts does nol
increase. !

aximum of 1 in 3 (every fourth one)
put out and communicated to the

LOOSENING OF THE RAIL AND FASTENINGS

On the same day, before the cccupation commenee
sleepers may be loosened only after protectis b
local operational office.

Complete loosening of the sleeper, ma@(& place under full occupation conditions.

Both rails will be cut at the tting place. The rail ends will be placed so that the rails
can move freely and n opposite ends.

Loosening of th eper f. ings will only be done by the correct equipment, to avoid
damaging the fasienings.

All fastefiingscomPonents that will be re-used or inserted must be properly set aside as not to
geldest 9fdamaged.
réi
f ra

i be lifted on to the rollersfde-stressing jacks from the fixed end and in the direction
il cut end. The rails must not touch any part of the rail structure apart from the
\“ rollers/de-stressing jacks.

The rollers/de-stressing jacks have to be approved by Transnet Freight Rail before being
used In track. The rollers/de-stressing jacks will be thoroughly greased/ciled and properly
maintained as to assist in the free movement of the ralls.

The rollarside-strassing jacks will be inserted at intervals not more than 9 sleepers (6m) to
prevent bending of the rails and additional friction forces induced which prevent the free
movement of the rails.

STRESS RELIEVING/VIBRATION OF RAIL

The rails will be vibrated by vibrators to overcome friction resistance. Vibrating and de-
stressing will proceed from the fixed end to the rail cut end.

B e Aantc Cianat Ire Date & Company Stamp
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FASTENING OF THE RAIL AND TRACK COMPONENTS

After the rails have bean thoroughly vibrated and de-stressed, removal of the rollers/de-
stressing jacks and fastening of the sleepers wlil commence.

Removal of the rollers/de-stressing jacks wlll take place from the fixed end in the direction of
the rail cut end.

Fastening of the sleepers will commence from the fixed end in the direction of the rail cut end.

The Contractor will ensure that the sleepers and fastenings are clear from hallast or other

materials as not to damage the fastenings/sleepers when the rails are lowered info position. )

Fastening of the sleeper fastenings will only be done by the correct equipment as nofito
damage them

All sleeper fastenings will be fastened and the rail ends connected to the
before the rail temperature goes outside the specified temperature range i
1o reconnect the rails by welding, fish-plated joints with 4 fish-bolts o
G-¢clamps will be installed.

Welding of the fish plated or joggled rail joints will be done within 48 h
FINALISATION OF DESTRESSED WORK AREA

After a track panel has been de-stressed an d over can take place the Contractor
will ensure that;

All sleeper fastenings are correctijifastergd.

All sleepers are correctly spaced a endicular to the rails.

All ballast is properly boyed if\and the ballast profile conforms to the specification
applicable to the paricul s of tangent track.

All track maintenahce ies as specified in schedule of quantities have been
completed.
-The horizen vesfical alignment is within the A-standard.

All surplus & asad material have been removed from the site.

. OT OR

eplating of fastenings:

Rail pads must be replaced by jacking-up the rail, only enough to replace the pad. The
Transnet Fraight Rail supervisor will point out rail pads that must be replaced.

Boxing-in of the ballast to specification must he done before leaving the site.
Fastenings must be replaced using proper edquipment for this job. Fastenings must be
replaced by hand and tamped using poinjars.

Ballast must be boxed in to correct profiles as stipulated in the instruction book.

No ballast must be in contact with the rail and must be leveled 50mm below the boltom of the
rail.

The condition of the track after completion of days work will be so as to allow for safe
passage of {rains until work for the following day will commence.

TRANSNET
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This condition must be ensured each day before {eaving the site.

Align skew sleepers where instructed by the Technical Officer.

10. MATERIAL AND PLANT
SUPPLY OF CONSUMABLES

All material of a consumable type required 1o perform the work as stipulated in the schedule
of quantities will be provided by the Contractor and included in his tender rates. These
include: 4

All fuet for small plant tools and on track machines

All welding related material such as oxygen, LPG, rods, Thermit equipment,

All track malintanance tools such as forks, shovels, beaters, pulling bars gtc.

All tools have to be replaced as a result of normal wear and tear. V

SUPPLY OF TRACK MATERIAL Q
All track components required for the proper execution of il de-stressing tasks and

related maintenance activities will be supplied b snet Freight Rall - including Thermit
portions.

The Thermit portions will be supplied tgfCT or on Daily basis of Occupations including
any need for fastenings and related mat @ execution of proper rail-de stressing works.

All surplus material or damaged terlalmust be accounted for. Material not accounted for
will be for the Contractor's agcoun

All surplus and unu idl will be handed back to Transnet Freight Rail. Both parties will
agree on the qua re Transnet Freight Rail will accept the material.

Material lostgo
payment claifps Will

All€urples material not used must be handed in at the depot material store.

will be replaced at the current replacement value, Adjustments in
done accordingly.

Cc ARRANGEMENT WITH CLOSURE RAILS

osure rails will be mostly supplied as ém lengths. This could however vary depending on
the availability.

The Contractor will use the supplied closure rails as required. As far as possible all rail
lengths that were cut out must be re-used as closure rails i.e. a Bm-rail put in and 5m-rail
taken out. They must be rolled-over to the nexl work area. The application will depend on the
amount of crown and side wear and the use-able length left over after all defects were cut
out. Track Inspector (Contracts) will decide on site on the action to be taken.

PLANT AND EQUIPMENT

The Contractor will supply all vehicles, machinery, small plant and any mechanized on track
equipment for the proper execution of the rall de-stressing actlons and related maintenance
activities. e = I _

~
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11.

The mainlenance, leasing, hiring and insurance of this equipment will solefy’ rest with lhe
Contractor.

The Contractor will be responsible for his own arrangements wilh regards to the transport and
safe staging of this equipment.

INSPECTION OF WORK

The Transnet Representative and Contract's Track master will jolntly Inspect the daity
completed job and this should be recordad In the inspection book; the TFR Representative
shall then accept or reject the work. Any work that is not accepted shall be rescheduled by jey
the T.0 to be completed at a later time. 4

Al the above-mentioned work will be done on Total Occupations and will be arrang
TRANSNET FREIGHT RAIL.

The condition of the track after completion of 8 day's work will be 80 as r the safe
e will be allowed

passage of trains until work for the following day will commence. WO EAE i
on a normal occupation. The contractor will pay penalties, as deggribed MS
APPLICABLE, for the track not being available after norm: occupation pas ended.

Where no occupation or other work is made avalil NSNET FREIGHT RAIL.
, standing time will be paid.

VISUAL INSPECTIONS Q
All works will be visually inspectéd for ance to the applicable specifications. Should
the dissatisfaction rises thep the sgntracior will have to perform thorough tests (Radiographic

test) and if defect is read, thg contr It have to repair the defects out of its account.

RANOOM TEST

Transne
document to'ens

serves the right lo do additional random tests as specified in this
at the standard of workmanship is according to the specifications.

e ral {ests include any visual lests.

ntractor will repair any work performed that was detected by the random tests that are
il outside the specified parameters,

12.

Depending on the urgency the Contractor will be instructed to repair the defects:
Immediately
Within 48 hours
Within the guarantee period

THE CONTRACT PERIOD
The contract period shall be 22 days,

N. B. The T.O and the Contractor will agree on the preliminary program of execution of the
work.

TRANSNEI
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in the event that the Contractor proves not o be performing the works in accordance

with the Contract, Transnet reserves the right o cancel the contract prematurely and
with immediate effect.

QUALITY CONTROL

The Track Master (TFR) will be responsible for the measurement of work fo be done and
completed and will also be responsible for the quality control of contractor.

Work not conforming fo the standard specifications will be rejected and recorded in the si ’\“
instruction book. Repair of these works will be for the account of the contractor. The
contractor will indicate in the site instruction book when these works will be repaired in

for the necessary occupations to be arranged by the Technical Officer. In the t of the
contractor being delayed while doing repair work to sub standard work, no cla vWing
time will be accepted.

No basic tralning will be permitted on the frack. If required, training ided and
arranged at Esselen Park for the account of the contractor

WELDING WORK

All welding and grinding activities to be dong
.5SS7-Whee! spin burns (Skid marks)
-85511-Exothermic welding of rails

-E10/7 (1996): Field welding of tall joi

Only qualified welders to perform any welding or grinding work on Spoornet
property.

All welders 1o and cettified by & recognized authority for their competency.

Transn s the right to test any welder after consultation with the Contractor to ensure

re ing according to specification.

ighting and fire prevention equipment must be supplled by the Contractor fo
ires at all timas.

en condlions are unfavourable for welding and grinding activities i.e. high winds or

rainstorms then altarnative work will be done. The Contractor will record such an event and
alfernative work will be discussed with the Technical Officer.

EXOTHERMIC WELDING

Al rail joints will be cut by a disc cutter and will be polished to a shining metal finish with a
grinding disc before the Thermit welding process commences.

All Thermit wetds will be tested (Radlographic tests) by the Contractor

The Contractor will replace all Thermit welds rejected. All material associated (o repair a

" Thermit weld cut-out wil be for the Contractor's account.

T N i — Date & Company Stamp
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All Thermit welds will be inspected and stamped. The Thermit weld information as described
in spacification E10/7 (1996): Field welding of rail joints must be handed over to the Technical
Officer in writing.

The Contractor’s welder must stamp all Thermit welds with an identification code and
a Thermit weld number.

All Thermit welds to be positioned in the middie of two adjacent sleepers. If not possible the
sleepers have to be re-spaced to provide a near mid span position of the Thermit weld.

All Thermit welds must be ground to conform to the running line’s wear pattern,

All Themit welds must be thoroughly tamped before and after final gri ding.
CLEARING OF WORK AREAS \/

The Contractor will ensure that all work areas are cleared haterial, packaging material,
tools, scrap material and other items associated with the Q

GUARANTEE PERIOD

The Contractor will guarantee the work for & period of 3 months after the final
tand over.

The Contractor al his costs will afects arising in the guarantee period as a result
of poor workmanship.

SPECIFICATIONS
ifl

The foliowing S shall apply to this contract.
¢+ The Ge onditions of Contract E5 (M.W.)
¢+ Spdoi ¢ works on, over, under or adjacent to railway lines and near high voltage

equipm /1 (July 1998)
ication for Raliway Trackwork E10 (1996)
s+ Spooret Safety guidelines for Infrastructure (April 2000)
comet's Manual for Track Maintenance
Spoornel's Spacifications for Track Welding (§S8)
Valid Track Master Cerlificate
Valid flagmen certificates
Valid welding Certificates

> & =%

SAFETY

The contractor shall comply with the requirements of the safety legislation and regulations In
all respects

Security for all of the Confractor's staff. vehicles, machinery, equipment and materials shall
remain the responsibility of the Contractor. The Contractor may use station yards and
Spoornet premises from time to time but the responsibility and cost to provide such security,
which may be required, shall be for the Contractor's account, No separate payment shall be
made and the cost thereof shall be deemed to be included in the rates tendered. No claim
whatsoever in this regard shall be entertained by Transnet.

The coniractor will be responsible to adhere fo the safely clauses of Act 85 of 1993 as
applicable on the type of work being performed. Cleaning of site by contractor is appropriale.

S e e Date & Company Stamp
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21,

r

The contractor will issue all workers employed by him with the necessary protection clothing
spplicable to the type of work belng performed.

PENALTIES

(f an occupation is exceeded due to breakdown time or a substandard production rate of the
Coniractor's staff, vehicles, equipment or machinery, & penalty amounting to R600 per hour
for every hour or parl of an hour with which the accupation is exceeded shall apply.

i the contract is not completed on or before the completion dale as per Clause 12a penally
of R1500 per day shall apply for each day or part theraof on which the presence of 4
involvement of Spoornet personnel is required for the execution of the work by the
Contractor.

. HANDING OVER OF WORKPLACES

Haning over of workplaces will be done as soan as the work has beengall »
completed.
Handing over inapections will be convened on an ad-hoc hasis a by the Engineer

and the contractor.

The hand over certificate that is included in thi ent will be completed by the Engineer
and certified by the Contractor as correct and s ether with the relevant pages of the slte

diary to the office of the Depot Engineer 6

It is the duty of the Contractor to a comyofthe hand over certificate that has been
cerlified as correct by the Enginedy, togefher with the relevant pages of the site diary, to the

office of the Depot EngineeRfor pa o be made.
. SITE BOOKS E

The cont rovide 8 site Instruction book on site for the duration of the contract,
\r

Thesite i ionf book will be used by the T.0. for issulng instructions to the Contractor as
fla ily diary.

thesaily diary the contractor will record a detalled description of the work done on a daily
basis.

This book will not be removed from the site without the permission of the T.0.

. PROVISION OF COMMUNICATION

The Contractor will ensure that the supervisor on site has a cell phone for communication
purposes.

SPECIFIC REQUIREMENTS

1. Attachment shall include following Certificates: track master, welding and flagmen (only
valid certificates will be considered).
2. Detailed safety plan

Reenandent’s Sianature Date & Company Stamp
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SCHEDULE OF QUANTITIES

A Al LA L

TENDER NO. DIH {tender number)

Sectioni
DESCRIPTION DISTRESSING OF RAIL | QUANTITY | UNIT RATE [ AMOUNT |
TRACK
1.1 ROOIKOP TO GLENCOE 40 KM
15 CASTING OF THERMIT JOINTS 80 | JOINTS
Note: The quantities given are provisional and are included for the s e
evaluating the tender amount, These quantities may be altered, | ry, on the sole
discretion of the Engineer
Section 2: General \k
PROVISIONAL ITEMS (RATES ONLY)
item Type Location | Descri Unit | Rate | Amount
No.
21 Equipped a r | Per Rate
team bour Hour only
22 Equipped time for | Per Rate
team Flagman Hour only
23 Equipp Normal time for | Per Rate
tea track master Hour only
24 Normal lime for | Per Rate
welders hour only
S AL ITEMS (RATES ONLY)
Type Location | Description Unit | Rate | Amount
Equipped Overl Saturday | Per Rate |
A team fime for Hour only
“ labourer .
3.2 Equipped Over/ Saturday | Per Rate
team time for Hour ohly
Flagman
33 Equipped Over/Saturday | Per Rate
team time for track | Hour only
NN (O e master
34 Equipped Over/Saturday | Per Rate
team time for hour only
welders

Recnnndent’s Signature Date & Company Stamp
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PROVISSIONAL ITEMS (RATES ONLY)

item Type Locatlon | Description Unit | Rate | Amount
No.
4.1 Equipped Sunday time for | Per Rate
team labourer Hour only
4.2 Equipped Sunday time for
team Flagman
4.3 Equipped Sunday time for
| team track master
44 Equipped Sunday time for
team welders

TOTAL FOR S
14% VAT

e d mert~ Cianatbira Date & Company Stamp
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Respondents are to furnish the following documentation and complete the Vendor Application Form below:
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Section 5
VENDOR APPLICATION FORM

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

[with bank stamp]

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

applicable] \\

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name chan

4, Certified copy of Share Certificates [CK1/CK2 if CC] y

5. A letter on the company’s letterhead confirm physical and post SEes

6. Original valid SARS Tax Clearance Certificate and ce @ copy of VAT Registration
Certificate

7. A signed letter from your auditor or acco t confirming most recent annual turnover

figures O

Vendor Application Form

Compan x
Com gistered name

y Registration Number or ID Number if a Sole Proprietor

[Vl cC Trust Pty Ltd Limited  Partnership Sole Proprietor
AT number [if registered]
W
Company telephone number
Company fax number
Company email address
Company website address
Bank name Branch & Branch code
Account holder Bank account number

Postal address
Code

Physical Address
Code

Recpnondent’s Sianature Date & Company Stamp
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W,

Contact person
Designation
Telephone -

Email

Annual turnover range [last financial year] <R5m R5-35m > R35m

Does your company provide Products Services ~ Both

Area of delivery National Provincial \mocal

Is your company a public or private entity Public Private

Does your company have a Tax Directive or IRP30 Certificate Y. V No

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

Complete B-BBEE Ownership Details:

% Black % Black women

: . % Disabled Black ownership
ownership owners

Does your company have a B-BBEE Yes No

What is your B-BBEE status[lLe 9 / Unknown]

How many personnel does theifirm e ploy Permanent Part time
If you are an existing Vendor it net please complete the following:

Transnet con Son

N er

Trapshet ing Division

d to sign for and on behalf of Company / Organisation:
W
Name Designation —‘
Signature Date

= e r e Date & Company Stamp
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1 DEFINITIONS

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

i.1  Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
1.2  Respondent(s) shall mean a respondent/bidder to a Transnet Bid;

1.3  RFP shall mean Request for Proposal;

1.4  RFQ shall mean Request for Quotation;

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

1.6 Services shall mean the services required by Transnet as specified in its Bid Docu

1.7  Service Provider shall mean the successful Respondent; y

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

1.9  Transnet shall mean Transnet SOC Ltd, a State Owned Gompa Q

1.10 VAT shall mean Value-Added Tax chargeable in t the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time. Q
2 GENERAL Q

All Bid Documents and subsequent contfacts a rs shall be subject to the following procedures as laid
down by Transnet and are to be gtrictl hered to by any person or enterprise or company responding to

this RFX.

s sfall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
e Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the

envelope.

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

4 USE OF BID FORMS
4.1  Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
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 facsimile thereof. Only if insufficient space has been allocated to a particular response
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may a Respondent submit additional information - under separate cover using the Company's
letterhead and duly cross-referenced in the RFX.

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

5.1 A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of
preparing and issuing the Bid Document.

5.2 If any of the drawings or specifications referred to in Bid Documents are the official publications of
recognised standardising bodies, copies of such drawings and specifications shall be acquired by
Respondents at their own expense. \‘)

6 DEFAULTS BY RESPONDENTS
6.1 If the Respondent, after it has been notified of the acceptance of its Bid f V

a) enter into a formal contract when called upon to do so i f ‘clause 14 [Contract
Documents], within such period as Transnet may speci a

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

9] when called upon to do so, furnish satisfa curity of the fulfilment of the contract in
terms of clause 15 [Securities],

Transnet may, in any such case, withg judice to any other legal remedy which it may have,

& ssary to do so, call for Bids afresh, and may recover
from the defaulting Respondentiany adgditional expense incurred by it in calling for new offers or in

proceed to accept any other Bid

accepting a higher offer.

6.2 If any Respondentqowh ubmitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to a e Se e Provider], or in the capacity of agent or subcontractor who has been

associat i ch or contract:
a) rawn such Bid after the advertised date and hour for the receipt of Bids; or
) after having been notified of the acceptance of its Bid, failed or refused to sign a contract

hen called upon to do so in terms of any condition forming part of the Bid Documents; or

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

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

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

f) has made any incorrect statement in the affidavit or certificate referred to in clause 12 fFormal
Notification Regarding Name of Successful Respondent] and is unable to prove to the
satisfaction of Transnet that

)] it made the statement in good faith honestly believing it to be correct; and
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(i) before making such statement, it took all reasonable steps to satisfy .itself of its
correctness; or
a) caused Transnet damage, or to incur costs in order to meet the Service Provider's

requirements which could not be recovered from the Service Provider;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

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

mpany, may also apply
e or enterprise or

lied to any agent or

Transnet Group, whose decision shall be final.

6.4 Any disqualification [Blacklisting] imposed upon any person or enterprise or

to any other enterprise under the same or different names of disqualifie
company [or associates thereof] and shall for avoidance of d
employee of the person or enterprise or company concerned.

7 CURRENCY

Prices or fees must be quoted in the currency of t @ bublic f South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency 0 ected by Transnet save where such price is quoted

by a foreign Respondent. O

here the whole or a portion of the contract or order value is to be

8 EXCHANGE AND REMITTANC

The Respondent should note

remitted overseas, Tr |, if*requested to do so by the Service Provider, effect payment overseas

directly to the foreighypisiCipal or manufacturer of such percentage of the contract or order value as may be
stipulated by the\Respo in its Bid Documents and any variation in the amount to be so paid, which may
arise as [tVof fldctuations in the rate of exchange involved, will be for the account of the Service
Provider.

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

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

Transnet will not recognise any claim for adjustment of the order and/or contract price under clause 8.2
above, if the increase in price arises after the date on which the Services were to be completed, as set out in

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

9 ACCEPTANCE OF BID

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

11

12

13

14

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

9.3  Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C — Services] and any schedule of
“Special Conditions” or otherwise which form part of the Bid Documents.

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

LAW GOVERNING CONTRACT “‘,

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to be s ified by the
Respondent in its Bid at which all legal documents may be served on the Res
submit to the jurisdiction of the courts of the Republic of South Africa’
therefore, state in its Bid the name of its authorised representative ig

t who shall agree to

espondent shall,

empowered to sign any contract which may be entered into in the eve

on its behalf in all matters relating to the contract.
IDENTIFICATION
ors shall be stated in the Bid. If the Respondent

of the
ﬁ shall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a trade name, the full names of the partners or of such individual,

If the Respondent is a company, the full names
is a close corporation, the full names ¢

as the case may be, shall be furnishied.

FORMAL NOTIFICA RDING NAME OF SUCCESSFUL RESPONDENT

In the case of Bi

es of successful Respondent(s) as soon as possible after the closing date for

S ittedsto the Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notified \of

receipt of the question.

ED COMMUNICATION ABOUT BIDS

ere 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 suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,
may be disqualified.

CONTRACT DOCUMENTS

14.1 The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form.ST&C — Services] and any schedule of “Special Conditions” or otherwise
which form part of the Bid Documents.
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15

16

18

14.2 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet’s letter of acceptance / intent, subject to all additional amendments and/or
special conditions thereto as agreed to by the parties.

SECURITIES

15.1 The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfiiment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or
guarantee corporation carrying on business in South Africa. “\

15.2 The security may be applied in whole or part at the discretion of Transnet to make ggod any loss or
damage which Transnet may incur in consequence of a breach of the contract or any pait thereof.

15.3  Such security, if required, shall be an amount which will be stipulated in th ocuments.

15.4 For the purpose of clause 15.1 above, Transnet will supply a retyship form to the

successful Respondent for completion and no guarantee in an will be accepted. A copy
of such form will be supplied to Respondents on reque For tf pose a Deed of Suretyship form
will be provided which shall be completed and ret to Transnet or a designated official by the
successful Respondent within 30 [thirty] days. e date of the letter of acceptance. No payment

will be made until the form, duly complg livered to Transnet. Failure to return the Deed of

2

Transnet without notice to the Sgrvice Provid

Suretyship within the prescribed time e where prior extension has been granted, entitles

to cancel the contract with immediate effect.

15.5 Additional costs incurred

Provider in relation to

Tra ecessitated by reason of default on the part of the Service

itions of this clause 15 will be for the account of the Service Provider.

PRICES SUBJECT ATION
16.1 A Bid with prige ch are subject to confirmation will not be considered.

16.2 S firm prices are quoted for the duration of any resulting order and or contract will receive
cedence over prices which are subject to adjustment.

N OF SERVICES EXCLUDED FROM BID

e Respondent must delete Services for which it has not tendered or for which the price or fee has been

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

19.1 In respect of local Services, i.e. Services to be provided by a South African company, the prices or
fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the
standard rate on the Service Provider’s Tax Invoice.

19.2 In respect of Services to be provided by a foreign principal:

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

b) the Service Provider's Tax Invoice(s) for the local portion only [i.e. the "comm'g"pn" for the
services rendered locally] must show the VAT separately

20 TERMS AND CONDITIONS OF BID
20.1 The Service Provider shall adhere to the Standard Terms and Con iti act as set out in

together with any schedule

Form ST&C - Services, a copy of which is issued with the Bid Do€lme
of “Special Conditions” or otherwise which form part of the Bid @

20.2 Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer alternatives by writt bmission on a company letterhead. Any such
submission shall be subject to review by Tra Legal Counsel who shall determine whether the
proposed alternative(s) are acceptable @ iSe, as the case may be.

21 IMPORTANT NOTICE TO RESPONDENTS ARDING PAYMENT
21.1 Method of Payment

a) The atte t espondent is directed to clause 10 [Invoices and Payment] of Form
ST& Sepvic hich sets out the conditions of payment on which Bid price(s) shall be

native methods of payment and/ot financing proposals.

H X, in addition to the aforegoing the Respondent is invited to submit offers based on
a
The Respondent is required to give full particulars of the terms that will be applicable to its

alternative offer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

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

furnish a guarantee covering any advance payments.

21.2 Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt

by Transnet of the Service Provider's month-end statement reflecting the relevant Tax Invoice(s) for
payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

N

23  VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is considered necessa employees of
Transnet should carry out inspection and/or review any operational Services,at the premises of the
preferred Respondent or its subcontractors overseas for the purp o M demonstration
and/or final acceptance or for any other reason. .

23.2 If the Respondent considers overseas visits to be necessary it @ svide the following information

in a covering letter in respect of each proposed visit:

a) countries and places to be visited;

b) number of employees and discipline d;
c) number of man-days involved;
d) motivation for the visit.
23.3 Transnet will make all arrangem with regard to booking of air journeys, hotel reservations,
transport to and fr places of inspection or demonstration, etc. and all expenses will be for

ken, such as envisage in this clause 23, Transnet and the Respondent will

23.4 Before i
agrege in ‘writi

umbel an-days involved in the visit.

h the number of employees of Transnet that should undertake the visit and the

24 B ON BEHALF OF FOREIGN RESPONDENTS

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

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

24.3 South African representatives or agents of a successful foreign Respondent must when so required
enter into a formal contract in the name of their principals and must sign such contract on behalf of
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24.4

24.5

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

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

contract.

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

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

c) On arrival within the Republic of South Africa this Power of Attorney is to ‘t‘?)mpleted in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any am

d) If a Power of Attorney held by the South African representative or a%de matters of a

general nature besides provision for the entering into and signing o ct with Transnet,

a certified copy thereof should be furnished.

e) The Power of Attorney must authorise the South Africa sentative or agent to choose the
domicilium citandi et executandi as provided forin clausé®?6 [Addresses for Notices] of the

Standard Conditions of Contract, Form ST ices.

If payment is to be made in South Africa, n Supplier [i.e. the principal, or its South African
riting whether, for payment by electronic funds
transfer [EFT]:

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

b) funds are

The atte N espondent is directed to clause 15 above [Securities] regarding the provision of
for the ¥ulfilment of contracts and orders and the manner and form in which such security is
to be furnished.
000000000
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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 Conditions of Contract, the
technical specifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work
Order including such special conditions as may be applicable, and any terms in the associated Bid
Documents, exclusively govern the provision of Services by the Service Provider to Transnet.

2 DEFINITIONS
Where the following words or phrases are used in the Agreement, such words or phrases s%}ll have the
meaning assigned thereto in this clause, except where the context clearly requires othe
2.1 AFSA means the Arbitration Foundation of South Africa;

2.2 Agreement means the Agreement and its associated schedule Wnexures and/or
appendices, including the Work Order(s), specifications for icds’and such special

o

in writing between the Parties], which collectively and exclusivély govern the provision of Services

conditions as shall apply to the Agreement, together with Tender Conditions and any

additional provisions in the associated bid documents tende e Service Provider [as agreed

by the Service Provider to Transnet;

Intellectual Property introduced and required by

@ s Under the Agreement owned in whole or in part by
or licensed to either Party o ra e& prior to the Commencement Date or developed after

2.3 Background Intellectual Prope
either Party to give effect to their ¢

the Commencement Date otherwise/pursuant to the Agreement;

24

2.5

2.6 Confidential”Information means any information or other data, whether in written, oral,
gr: ot in any other form such as in documents, papers, memoranda, correspondence,
@abooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
lans, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises}], or which otherwise becomes known to a Party, and
which is not in the public domain and includes, without limiting the generality of the term:
a) information relating to methods of operation, data and plans of the disclosing Party;

b) the contents of the Agreement;

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

information;

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

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

2.11

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

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

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

belonging to the disclosing Party;

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

including inventions, applications and processes;
j) Copyright works; ‘\“
k) commercial, financial and marketing information;

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

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

n) information concerning faults or defects in go@ds, equipment, hardware or software or the

incidence of such faults or defects; '

0) information concerning the es and / or costs of the disclosing Party or its

authorised Subcontractors, thods, practices or service performance levels

actually achieved;

Copyright means the(right ssions, procedures, methods of operations or mathematical
m codes, compilations of data or other material, literary works, musical

concepts, compute!
j recordings, broadcasts, program carrying signals, published editions,
r cinematographic works of the copyright owner to do or to authorise the

means any breach of the obligations of either Party [including but not limited to

undamental breach or breach of a fundamental term] or any Default, act, omission, negligence or

tement of either Party, its employees, agents or Subcontractors in connection with or in
relation to the subject of the Agreement and in respect of which such Party is liable to the other;

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

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

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

from time to time;
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2.12

213

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.25
2.26

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

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

Know-How means all Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as well as all other Confidential Information generally relating to
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 Pa Materials;
Parties mean the Parties to the Agreement together with their subsidiaries, divisins, business
units, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, r have proceeded to grant,

and includes a right granted for any inventions, prod or pte es in all fields of technology;
Permitted Purpose means any activity or e be undertaken or supervised by Personnel
or employees of one Party during the the Agreement, for which purpose authorised

disclosure of the other Party’s Confj

order to enable such activity

rmation or Intellectual Property is a prerequisite in
e accomplished;

Personnel means any partiier, employee, agent, consultant, independent associate or supplier,
Subcontractor andthe \taff of such Subcontractor, or other authorised representative of either
Party;

Purchasé Order( eans official orders issued by an operating division of Transnet to the
Service Broviderfor the provision of Services;

ice(s) means [e], the Service(s) provided to Transnet by the Service Provider, pursuant to
he Work Order(s) in terms of the Agreement;

ervice Level Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service
Provider;
Subcontract means any contract or agreement or proposed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide to the Service
Provider the Services or any part thereof;

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

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, 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 T ransnet,
and used by the Service Provider in the performance of the Services;
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2.27

2.28

2.29

2.30

231

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;

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

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

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

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

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

3 INTERPRETATION

3.1

3.2

4.3

4.4

4.5

Clause headings in the Agreement are included for ease of Q e only and do not form part of
the Agreement for the purposes of interpretatio r any other purpose. No provision shall be

construed against or interpreted to the di \tage of either Party hereto by reason of such

Party having or being deemed to have s

th
its plain English meaning, and those terms, words,

Any term, word, acronym or phrase Agreement, other than those defined under the
clause heading “Definitions” Shall b
acronyms, and phrases used inithe Agreement will be interpreted in accordance with the generally

accepted meanings d thereto.

h

A reference lar incorporates a reference to the plural and vice versa.

A referenc atural persons incorporates a reference to legal persons and vice versa.
referenc particular gender incorporates a reference to the other gender.

AND SCOPE

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

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

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

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

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

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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4.6

silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Parties. ’

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

that delay. “\

5 AUTHORITY OF PARTIES

5.1

5.2

Parties, or constitute or be deemed to constitute the Parties ag

Nothing in the Agreement will constitute or be deemed to constitute a‘partnership ‘between the
ployees of one

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or autho
name of the other; or give any warranty, representation or taking on the other's behalf; or
create any liability against the other or bin e r's credit in any way or for any purpose

whatsoever.

onter into an agreement in the

6 WARRANTIES

6.1

6.2

The Service Provider warrants to Trapsnet that:

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

Agreement i ed by a duly authorised representatives of the Service Provider;

b) it disch its obligations under the Agreement and any annexure, appendix or

x e to with all due skill, care and diligence;

it be solely responsible for the payment of remuneration and associated benefits, if
y, of its Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

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

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

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

6.4

6.5

6.6

6.7

6.9

6.10

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

The Service Provider will remedy any defect within 30 [thirty] days of being notified of that defect
by Transnet in writing. 4

The Service Provider will not be liable to remedy any problem arising from or (caused by any
modification made by Transnet to the Deliverables, or any part thereof, withou rior approval

of the Service Provider. y
The Service Provider shall advise Transnet of the effects of a osed by Transnet

-

or delay in the performance of the Services. The Parties a¢

pursuant to clause 6.5 above, including but not limited to lications or any disruption

any changes to the Services,

including the charges for the Services or any timetables for delivery of the Services, will be agreed

in accordance with the change control pr re, set out in clause 28 [Amendment and

Change Control].

The Service Provider warrants that:

a) it has, using the most/up-to-d are available, tested for [and deleted] all commonly
known viruses in the Material§ and for all viruses known by the Service Provider at the date

k Order; and

b) at thefti
o

The der agrees that, in the event that a virus is found, it will at its own expense use
est endavours to assist Transnet in reducing the effect of the virus and, particularly in the
vent

at a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

ry to Transnet, the Materials do not contain any trojan horse, worm,
b, time bomb, back door, trap door, keys or other harmful components.

e extent to mitigate such losses and to restore Transnet to its original operating efficiency.

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

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

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall
thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,
including the coordination of such activities across all parts of its organisation.

7 TRANSNET’S OBLIGATIONS

7.1 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 i & ject to any
internal security rules and requirements and subject to the observance by tl ice Provider of

its confidentiality obligations under the Agreement.
7.2  The Service Provider shall give Transnet reasonable notice ofgany Mn it requires in

accordance with clause 7.1 above.

73  Subject to clause 13 [Service Provider’s Personnel], Tran grees to provide the Service

Provider or its Personnel such access to and use of i is necessary to allow the Service

Provider to perform its obligations under the e

8 GENERAL OBLIGATIONS OF THE SER DER
8.1  The Service Provider shall:
a) respond promptly to all com ints and enquiries from Transnet;

b) inform Tra mediately of any dispute or complaint arising in relation to the provision

(o)) C iness in a professional manner that will refiect positively upon the Service

vV d the Service Provider’s Services;

een full records clearly indicating all transactions concluded by the Service Provider
relating to the performance of the Services and keep such records for at least 5 [five] years
from the date of each such transaction;

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

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

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

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with sacty 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
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9

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

the Service Provider.

8.2 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;
c) endeavour to provide the highest possible standards of service and professionalism, with a
reasonable degree of care and diligence;
d) use its best endeavours and make every diligent effort to meet agreed deadlines;
e) treat its own Personnel, as well as all Transnet’s officers, employe ,“\agents and
consultants, with fairness and courtesy and respect for their human ri
) practice and promote its own internal policies aimed at prohi 'tWre enting unfair
discrimination [as further referred to in clause 22 — Equali versityl;
a) treat all enquiries from Transnet in connection with t
to all enquiries promptly and efficiently. Where the
with the provisions of this clause, the Service Provider will advise Transnet of the delay and
the reasons therefor and will keep formed of progress made regarding the
enquiry;
h) when requested by Transne ar and accurate information regarding the Service
Provider's own policies and dures, excluding Know-How and other Confidential
Information, except where non-disclosure undertaking has been entered into between
the Parties;
i) not f interest to develop between its own interests [or the interests of any
(o] er customers] and the interests of Transnet;
j) n pt or offer, nor allow, induce or promote the acceptance or offering of any
ratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;
) not mislead Transnet or its officers, employees and stakeholders, whether by act or
omission;
)} not otherwise act in an unethical manner or do anything which could reasonably be
expected to damage or tarnish Transnet’s reputation or business image; and
m) immediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of
which it becomes aware in connection with Transnet or the provision of Services.
FEES AND EXPENSES
9.1 In consideration of the provision of the Services, Transnet will pay to the Service Provider the
Fees detailed in the relevant schedule or Work Order.
9.2  Transnet will not be invoiced for materials used in the provision of the Services save for those

mafériéls [if any] set out in the Work Order and accepted by Transnet or in any relevant Work
Order [which will be invoiced to Transnet at cost].
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9.3

9.4

Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and solely in connection with the
provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

b) are 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 *e Services
and incurring the expenses, and the Tax Invoice will, where appropriate, inc & VAT as a

separate item.

10 INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

&

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

Transnet shall pay such amounts to the Service Provider, upo ipt of a correct and undisputed

Tax Invoice together with the supporting docu as specified in the Work Order appended
hereto, once the undisputed Tax InvoiceS, of such ‘portion of the Tax Invoices which are
undisputed become due and payabl ice Provider for the provision of the Services, in

terms of clause 10.4 below.

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

at the applicable rate.

he payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in
accardance with this clause 10, the Service Provider shall be entitled to charge interest on the

utstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the
period from the due date of payment untit the outstanding amount is paid.

1 FEE ADJUSTMENTS

11.1

11.2

11.3

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

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

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

12.1 Title to Confidential Information

a)

b)

)

d)

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

Transnet shall grant to the Service provider an irrevocable, royalty free, non-exclusive
licence to use Transnet’s Background Intellectual Property only for the Permitted Purpose.
This license shall not permit the Service Provider to sub-license to other pa q‘\

The Service Provider shall grant to Transnet an irrevocable, royal non-exclusive

licence to use the Service Provider’s Background Intellectual Pyoperty for the Permitted
Purpose. This licence shall not permit Transnet to sub-license to Wes.
rovider’s Background

@ stigted between the Parties for

the purpose of commercially exploiting the Faregrounc ellectual Property, to the extent

The Service Provider shall grant Transnet access

Intellectual Property on terms which shall be bona

that such access is required.

12.2 Title to Intellectual Property

a)

All right, title and interest i ground Intellectual Property prepared, conceived

or developed by the e r, its researchers, agents and employees shall vest in

Transnet and the Seryice Provider acknowledges that it has no claim of any nature in and

IntelléCual Property. The Service Provider shall not at any time during
ination or cancellation of the Agreement dispute the validity or
f such Foreground Intellectual Property, or cause to be done any act or
testing or in any way impairing or tending to impair any part of that right, title

Xn erest to any of the Foreground Intellectual Property and shall not counsel or assist

<)

. d)

ny person to do so.

Transnet shall be entitied 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 Transnet in attaining and maintaining protection of
the Foreground Intellectual Property.

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

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and
above the sums payable in terms of the Agreement. The Service Provider undertakes to
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12.3

12.4

sign all documents and do all things as may be necessary to effect, record and perfect the
assignment of the Foreground Intellectual Property to Transnet.

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intellectual Property and/or Confidential Information shal qﬁ exclusively

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

improvements, developments, adaptations and/or modifications, inventions or overies. The
Service Provider hereby undertakes to sign all documents and do allthings as may be necessary
to effect, record and perfect the assignment of such improve ments, adaptations
and/or modifications, inventions or discoveries to Traps the Service Provider shall
reasonably assist Transnet in attaining, maintaining or do g ownership and/or protection

of the improved Foreground Intellectual Prope

¥

party to act on or use in any way any Confidential

Unauthorised Use of Confidential Infg on

The Service Provider shall not authgise,a
Information belonging to Transne or Br not such party is aware of such Confidential
Information, and shall proniptly not ansnet of the information if it becomes aware of any
party so acting, and hall vide Transnet the information with such assistance as Transnet

reasonably requir t Transnet’s cost and expense, to prevent such third party from so acting.

a) ice Provider agrees to notify Transnet in writing of any conflicting uses of, and
a
infringement, unfair competition or passing off involving the Inteliectual 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) It shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of
illegal use to an end.

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

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

arising out of proceedings.
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13

SERVICE PROVIDER'S PERSONNEL

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

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

13.3 The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but not limi

regulations, policy standards and codes of practice and health and safety gequirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful and propgr manner in

accordance with these requirements.

13.4 Transnet reserves the right to refuse to admit or to remove from s occupied by or on

behalf of it, any Service Provider Personnel whose admissio asenee would, in the reasonable

opinion of Transnet, be undesirable or who represefits a t o confidentiality or security or

whose presence would be in breach of any rule egulations governing Transnet's Personnel,

provided that Transnet notifies the ServicefP Her of‘any such refusal [with reasons why]. The

reasonable exclusion of any such ipdividualgirom such premises shall not relieve the Service
c @@@u >ns under the Agreement.

13.5 The Service Provider agreesito usg a reasonable endeavours to ensure the continuity of its

Provider from the performance

, then the Service Provider will promptly supply a replacement of equivalent
erience, and any such replacement shall be approved by Transnet prior to
C cing provision of the Services, such approval not to be unreasonably withheld or delayed.

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

14.2 The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Personnel In connection with the Agreement. The Service Provider’s liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence or a series of related occurrences in a single calendar year, such amount to be
agreed in writing by the Parties.

14.3 S'ubject always to clauses 14.1 and 14.2 above, the liability of either the Service Provider or
Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,
breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedule or Work Order to which the Default(s) relates.

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

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

14.6 Nothing in this clause 14 shall be taken as limiting the liability of the Service Provid n‘ﬁ respect of
clause 12 /Inteflectual Property Rights] or clause 16 [Confidentiality].

15 INSURANCES y
15.1 Without limiting the liability of the Service Provider .under the Service Provider

shall take out insurance in respect of all risks for which it i

or the Service Provider to
insure against, including any liability it may have as a resu ctivities under the Agreement
for theft, destruction, death or injury to any pers and damage to property. The level of
insurance will be kept under review by Tr t, onyan annual basis, to ensure its adequacy,
provided that any variation to the level of surance shall be entirely at the discretion of the

Service Provider.

15.2 The Service Provider shall arrghge in with reputable insurers and will produce to Transnet
evidence of the existence of the polities on an annual basis within 30 [thirty] days after date of
policy renewals.

16 CONFIDENTIA
16.1 TheP; x re ndertake the following, with regard to Confidential Information:
ot

ivulge or disclose to any person whomsoever in any form or manner whatsoever,
ther directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concerned;

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

c) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, with‘out the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case
such copies shall be regarded as Confidential Information;
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d)

e)

g)

h)

)

K

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

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

Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be dealt with as
srestricted” or shall be dealt with according to any other appropriate level ofcpoﬁdentiality
relevant to the nature of the information concerned, agreed between the Paties concerned
and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any ot Wsubject to their
control, any public statements or issue press releases or nfidential Information
with regard to any matter related to the Agreemen % itten authorisation to do so

has first been obtained from the Party first disglosing ‘ormation;

each Party shall be entitled to disclose s ects of Confidential Information as may be

relevant to one or more technically. @y »d employees or consultants of the Party who are

required in the course of th 1utiéS to receive the Confidential Information for the
Permitted Purpose provided employee or consultant concerned has a legitimate
interest therein, and then o 5the extent necessary for the Permitted Purpose, and is
informed by the Pa confidential nature of the Confidential Information and the

obligations confidentiality to which such disclosure is subject and the Party shall

as or consultants honour such obligations;

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

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

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

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

where:

a)

b)

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

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

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

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

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

N

17 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 porti he Service, as
required by the terms of the Agreement or Work Order, Transnet may ca Wee ent or Work
Order in so far as it relates to the unexecuted work or rejected portion { nd, in such event,

the provision of any remaining commitment shall remain subject i to these conditions.

18 TERM AND TERMINATION

18.1 Notwithstanding the date of signature hereofipthe mencement Date if the Agreement is [e]

and the duration shall be for a 12 [twe h period, expiring on [@], unless:

a) the Agreement is terminatec or Party in accordance with the provisions incorporated

herein or in any scheflules of, d ures appended hereto, or otherwise in accordance with

law or equity;

b) the Agree i8\ extended at Transnet’s option for a further period to be agreed by the
Parti
18.2 Either®a ay terminate the Agreement forthwith by notice in writing to the other Party where
the otherParty has committed a material Default and, where such Default is capable of remedy,
h ed to remedy such Default within 30 [thirty] days of receiving notice specifying the Default
a

requiring its remedy.

Either Party may terminate the Agreement forthwith by notice in writing to the other Party when

the other Party is unable to pay its debts as they fall due or commits any act or omission which
k“ would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

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

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

b) its winding-up or dissolution;

c) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;

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

18.4 Transnet may terminate the Agreement at any time within 2 [two] months of becoming aware of
a change of control of the Service Provider by notice in writing to the Service Provider. For the
purposes of this clause, scontrol” means the right to direct the affairs of a company whether by
ownership of shares, membership of the board of directors, agreement or otherwise.
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18.5

18.6

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

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

19 CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

19.6

19.7

Termination in accordance with clause 18 /[7erm and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shall thereafter accrue to either Party and all
provisions which are to survive the Agreement or impliedly do so shall remain in force and in
effect. 4\

On termination of the Agreement or a Work Order, the Service Provider will im ﬁiately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, a liverables and

;;Wrder, such as is
he control of the

electronic form and contained on non-detachable storage devices, the Service Provider will provide

property belonging to Transnet [or, in the event of termination o

relevant to that Work Order] which may be in the possession
Service Provider, and certify to Transnet in writing that this

To the extent that any of the Deliverables and property

Transnet with unencrypted copies of the on netic media and will irretrievably destroy
and delete copies so held.

In the event that the Agreement i @ ted by the Service Provider under clause 18.2 [Term
and Termination], ot in the évent tha Jork Order is terminated by Transnet under clause 18.5
[Term and Terminatj nJ, nsi will pay to the Service Provider all outstanding Fees

[apportioned on a 3 basis] relating to the work undertaken by the Service Provider up until

n. Transnet will also pay the costs of any goods and materials ordered
r in relation to the such work for which the Service Provider has paid or is
ay, in which case, on delivery of such goods or materials, the Service Provider

o

[l=}

[T}
%

ill promptly deliver such goods and materials to Transnet or as it may direct.

he provisions of clauses 0 [Definitions], 6 [ Warranties], 12 [Intellectual Property Rights], 14
imitation of Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
Resolution] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.

Should:

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

b) either Party be provisionally or finally  liguidated of placed under -judicial-management,-
whether provisionally or finally; or
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20

21

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

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

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

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

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

written consent of the other. Further, in the event that Transnet wishes to assign ch ovate the

Agreement to any third party, the Service Provider agrees that it shall not unreason

its consent to such assignment or novation and that it shall only be entitled to recover fro
reasonable legal costs incurred by it as a direct result of such assignment or n w

FORCE MAJEURE
21.1 Neither Party shail have any claim against the other Party om any failure or delay in the
performance of any obligation of either Party the Agreement caused by an act of force

majeure such as acts of God, fire, flood striké, lockout, industrial dispute, government

v

orism Or/Civil disturbance, defaults, delays or discontinuance

<

reasonable control of either Party, and

action, laws or regulations, riots, ter

on the part of independent contrac ypliers, or other circumstances or factors beyond the
e extent that the performance of obligations of either
Party hereunder is delayed vifie of the aforegoing, any period stipulated for any such

performance shall easonably extended.

21.2 Each Party | rédsonable steps by whatever lawful means that are available, to resume

full perfo as soon as practicable and will seek agreement to modification of the relevant
provisio greement in order to accommodate the new circumstances caused by the act of
ajeure. If a Party fails to agree to such modifications proposed by the other Party within

0 [ninety] days of the act of force majeure first occurring, either Party may thereafter terminate

Agreement with immediate notice.

EQUALITY AND DIVERSITY

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

222 Both Parties to the Agreement undertake that they will not, and shall procure that its employees,

agents and Subcontractors will not breach any applicable discrimination legislation and any
amendments and re-enactments thereof.

Respondent’s Signature Date & Company Stamp



Standard Terms and Conditions of Contract Page 20 of 22
Form ST&C - Services [March 2012]

23

24

25

NON-WAIVER

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

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

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining provisions shall nq:ﬁe affected
thereby.

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise between the Pa% ing the Agreement,
the Parties shall try to resolve the dispute by negotiation wi ten] Business Days of such
dispute arising.

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

dispute to AFSA and notify the other Pa CCl gly, which proceedings shall be held in
Johannesburg.

253 Such dispute shall be finally resolv, 3 ance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFS

25.4 This clause constitutes an irréyocabl consent by the Parties to any proceedings in terms hereof,

and neither of the shall be entitled to withdraw from the provisions of this clause or claim

at any such t it is not bound by this clause 25.

25.5 This clau severable from the rest of the Agreement and shall remain in effect even if the

25. clause 25 shall not preclude either Party from seeking urgent relief in a court of appropriate
urisdiction, where grounds for urgency exist.

RESSES FOR NOTICES

26.1 The Parties to the Agreement select the physical addresses and facsimile numbers, as detailed
hereafter, as their respective addresses for giving or sending any notice provided for or required
in terms of the Agreement, provided that either Party shall be entitled to substitute such other
address or facsimile number, as may be, by written notice to the other:

a) Transnet
@) For legal notices: [®]
Fax No. [e]

Attention: Legal Department
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(i)  For commercial notices: [e]
Fax No. [e]
Attention: [e]
b) The Service Provider
0] For legal notices: (o]
Fax No. [e]
Attention: [e]
(i) For commercial notices: [e] ‘\“
Fax No. [e]
Attention: [®]

26.2 Any notice shall be addressed to a Party at its physical add oRde by hand, or sent by
facsimile.

26.3 Any notice shall be deemed to have been given:
a) if hand delivered, on the day of deliv r

b) if posted by prepaid registered post, en] days after the date of posting thereof; or

@

date of dispatch,of such fax/jor, should no postal facilities be available on that date, on the

c) if faxed, on the date and ti difig of such fax, as evidenced by a fax confirmation

printout, provided th such shall be confirmed by prepaid registered post on the

27 WHOLE AND Y

27.1 The & y confirm that the Agreement constitutes the whole and only agreement
twaen them with regard to the subject matter of the Agreement.

2 e ies hereby confirm that the Agreement replaces all other agreements which exist or may
ve 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.
28 AMENDMENT AND CHANGE CONTROL
28.1 Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum

hereto.

28.2 In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree
any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution].
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29

30

GOVERNING LAW
The Agreement is ex§:|usively governed by and construed in accordance with the laws of the Republic of
South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.

29.1 Change of Law

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

COUNTERPARTS
The Agreement may be signed in any number of counterparts, all o taken together shall constitute

one and the same instrument. Either Party mayé to the Agreement by signing any such

counterpart.
OOooo
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