TRANSNET

TRANSNET FREIGHT RAIL a division of

TRANSNET SOC LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ]

\’1
RFQ NUMBER CRAC-JHB 10052
SUPPLY AND INSTALL 11KV CABLES AT FIRHAM, SANDSPRU WCASTLE
FOR A PERIOD OF TWO WEEKS

ISSUE DATE: 18 FEBRUARY 2013 ! O

BRIEFING SESSION: 25 FEBRUARY 20

VENUE: NO. 1 VILJOE@E " TRANSENT BUILDING,
HEIDEI@

TIME: 9:0

CLOSING DATE: RCH 2013
CLOSING TI \ 10:00

oP NAA 04 JUNE 2013

DIRECTIONS / SITE CONTACT SIYAVUYA MAFUTA
16 340 7238/ 083 268 6813)
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TRANSNEr

Section 1

REQUEST FOR QUOTATION [RFQ]

RFQ NUMBER CRAC-JHB 10052

SUPPLY AND INSTALL 11KV CABLES AT FIRHAM, SANDSPRUIT AND NEWCASTLE,
FOR A PERIOD OF TWO WEEKS.

NOTICE TO BIDDERS

Quotations which must be detailed in Section 2 of this RFQ are to be submitted as follows: ‘)“

METHOD: [hand, post and/or courier]

CLOSING VENUE: The Secretary, Transnet Acquisition Council, Ground F Wr Box, Inyanda
House 1, 21 Wellington Road, Parktow urg, 2001,

1 Responses to RFQ

O

ments or reference relating to any other

Responses to this RFQ [Quotations] must not inclu

quotation or proposal. Any additional conditions m ,@- embodied in an accompanying letter.

2 Broad-Based Black Economic Empower @ -BBEE]

Transnet fully endorses and suppor@overnment’s Broad-Based Black Economic Empowerment
re

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

same values. Transnet will a ly allow a “preference” in accordance with the 10%/20% preference

system, as per the Prgferen rocurement Policy Framework Act 5 of 2000 [as amended], to companies

who provide \ creditation Certificate. All procurement transactions will be evaluated

accordingly.
In cempliance the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
1 r 2011 valid B-BBEE Accreditation Certificates must be issued by:

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) Large Enterprises [i.e. annual turnover greater than R35 million]:

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

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

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

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

Communication

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

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

Name: Elijah Manana V
Email: Elijah.manana@transnet.net
Quotations are requested from interested Respondents @ pply the above-mentioned

requirement to TRANSNET FREIGHT RAIL.

On or after 18/02/2013 the RFQ documents ma speeted at, and are obtainable from the
office of TRANSNET Freight Rail Tender Advic re, Ground Floor, Inyanda 1, 21 Wellington

VENUE VILJOEN STREET, TRANSENT BUIDING, HEIDELBERG.

Road, and Parktown.
A COMPULSORY INFORMATIO& WILL BE HELD AT THE FOLLOWING

Time :

Date FEBRUARY 2013

The site meetiig iS\compulsory and companies not attending will be overlooked during the
tender, ing process.

P G THE VALID DOCUMENT ON THE DAY OF BRIEFING AND ALSO MAKE SURE THAT

OUR SAFETY SHOES AND REFLECTIVE VEST ON SITE

on-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-JHB-10052 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.

c) Respondents may 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 011 308 3528

Facsimile 011 308 2637

Email TAC.SECRETARIAT@transnet.net
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Tax Clearance

The Respondent’s valid Tax Clearance Certificate or letter of good standing from SARS must accompany
the Quotation.

VAT Registration

The valid VAT registration number must be stated here: [for all companies

with a turnover of more than R1 million per annum].

N

Legal Compliance

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

local laws and regulations.

Returnable Documents

Failure to return all returnable documents as indicated in paragra low and elsewhere in this RFQ

document may lead to disqualification of a bid.

Changes to Quotations

Changes by the Respondent to its submissiol @ considered after the closing date and time.

Pricing

All prices must be quote@fncan Rand on a fixed price basis.
Prices Subject to

Prices quoted \ ject to confirmation will not be considered.

tions

net resérves the right to undertake post-bid negotiations with selected Respondents or any number
isted Respondents.

Binding Offer

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

statement must be clearly and specifically indicated.

Disclaimers

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

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

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

reject any Quotation which does not conform to instructions and specifications which are detailed
herein;
disqualify Quotations submitted after the stated submission deadline;
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r

¢ not necessarily accept the lowest priced Quotation;

o reject all Quotations, if it so decides;

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

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

¢ make no award at all.

14  Respondent’s!
Only in cases when the Respondent submits a sample(s) of the goods / products / material quoted for,
the sample(s) must be endorsed with the RFQ (CRAC- JHB-10052) to the abow &cription and
forwarded on or before (05-03-2013) the deadline date to the following addresses: NET Freight Rail
Tender Advice Centre, Ground Floor, Inyanda 1, 21 Wellington Road, and ParktowV

15 EVALUATION CRITERIA

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

¢  Compliance with this RFQ - Completenes nse and returnable documents
Pre-Qualifying Criteria:

e Compliance to specification
s Capacity / Resources (Proof of Qualifications, Electrical Engineering / Installation and related field)

e CIDB Rating: 2PE or 2E
e  Provide Health Safety ( umentation in of Act 85 of 1993
o Letter of Good din mpensation for Occupational Injuries Diseases Act 130 of 1993)

Commercial:

o eclition Plan / Delivery schedule

status of company

o & Provide BBBEE level Certification and Score Card
\“ Further Recognition

s  Business with >50% Black Ownership
e Business with >30% Black Woman Ownership

17 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:

This RFQ is valid until [State alternative validity perioqy/date].
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0] A duplicate set of documents is required. This second set can be a copy of the
original signed Proposal.
(i) Both sets of documents to be submitted to the address specified above.

Banking Details

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

Company Registration

Registration number of company / C.C.

N

Registered name of company / C.C.
Disclosure of Prices Quoted
Respondents must indicate here whether Transnet may disclose their guot wnd conditions to

other Respondents:
YES NO O

Returnable Documents

Respondents are required to submit the fol @ able documents with their responses [see tick].
All Sections, as indicated in the fo@ achgpage, must be signed, stamped and dated by the

Respondent:

Section 1 — Notice t Pages 2-6 \
Page 7-10 v
Page!11-43
ftions of Contract, Form ST&C Pages 4549 v
Section 1 clause 2 v
lack ownership [Black-owned EMEs] Section 1 clause 2 v
ion 5 — Vendor Application Form v
Original cancelled cheque or bank verification of banking Vi
details
Certified copies of IDs of shareholder/directors/members Vi
[as applicable}
Certified copy of Certificate of Incorporation [CM29/CM9 v
namechange]
Certified copy of share certificates [CK1/CK2ifcc] | v
Company letterheed | v
Original current Tax Clearance Certificate - v
Certified copy of VAT Registration Certificate | \4
Certified copy of Company Registration Certificate v
List at least 3 Reference/Previous performance record |
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Valid current B-BBEE Accreditation Certificate [Large
Enterprises and QSEs]

Audited Financials for previous 3 years

TRANSNETI

r

FAILURE TO OBSERVE ANY OF THE AFOREMENTIONED REQUIREMENTS
MAY RESULT IN A QUOTATION BEING REJECTED
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REQUEST FOR QUOTATION (“RFQ")

RFQ NUMBER CRAC-JHB 10052

SUPPLY AND INSTALL 11KV CABLES AT FIRHAM, SANDSPRUIT AND NEWCASTLE,
FOR A PERIOD OF TWO WEEKS.

Information Session

N

RFQ SITE MEETING
A COMPULSORY INFORMATION MEETING WILL BE HELD AT THE FO% ENUE:

Venue : No.1 Viljoen Street, Transnet Building, Heide

Time : 09HO0 @

Date : 25 February 2013 \k

The site meeting is compulsory and companies ding will be overlooked during the tender

awarding process.

ATTENDANCE CERTIFICATE

This is to certify that..... % M

Representative/§.0f 4 ...
Has/ha\Qa\ d the Tender briefing in respect of the proposed:

SNET'S REPRESENTATIVE TENDERER'S REPRESENTATIVE

W DATE: . ovoveeeeeeeeeeeerereeeseeseaesias

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-JHB 10052

SUPPLY AND INSTALL 11KV CABLES AT FIRHAM, SANDSPRUIT AND NEWCASTLE,
FOR A PERIOD OF TWO WEEKS.

FORM

4\&

<
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PROPOSAL FORM
I/We

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

~

carrying on business under style or title of (trading a V

represented
by

in my a as

being duly authorized thereto by a Res@ e Board of Directors or Members or Certificate of

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

annexed hereto, hereby offer ply the above-mentioned Goods at the prices quoted in the

n ith the terms set forth in the accompanying letter(s) reference
and dated (if any) and the

ents listed in the accompanying schedule of RFP documents.

schedule of prices in

We agree to be bound by those conditions in Transnet's:
Standard Terms and Conditions of Contract Form No. US7 - Goods;
(ii) General Tender Conditions, Form CSS5 - Goods; and
\\ i) any other standard or special conditions mentioned and/or embodied in the Request for
Proposal form; and;-
I/We accept that unless Transnet should otherwise decide 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 acceptance thereof shall constitute a binding contract
between Transnet and me/us.
Should Transnet decide that a formal contract should be signed and so inform me/us in the facsimile
or letter of acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of
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.
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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 @(resh and/or

having to accept any less favourable Proposal.

I/We accept that any contract resulting from this offer will be for asperied of<™.............. only; and

agree to a penalty clause to be negotiated with Transnet, whic ow Transnet to invoke a

penalty (details to be negotiated) against us should the %oft s
S

performanc

oods be delayed due to non-

The law of the Republic of South Africa shall gove contract created by the acceptance of this

RFP. The domicillium citandi et executandi e a place in the Republic of South Africa to be

specified e Respondent
hereunder, at which all legal documents served on the Respondent who shall agree to submit

epublic of South Africa. Foreign Respondents shall, therefore,

to the jurisdiction of the courts

state hereunder, name ‘ef their accredited agent in the Republic of South Africa who is

empowered to sig Xﬂ ct which may have to be entered into in the event of their Proposal
bei cépted®and to act on their behalf in all matters relating to the contract.
espondent to indicate domicillium citandi et executandi hereunder:

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.

Page 11 of 37



TRANSNET

r

VALIDITY PERIOD
Transnet desires a validity period of 3 (three) months (from closing date) against this RFQ. It should
be noted that Respondents may offer an earlier validity period, but that their Proposals may be
Y]
disregarded for that reason. Should Respondents be unable to comply with this vali period, an
alternative validity period must be stated hereunder: q

This RFQ is valid until (State alternati? idity period/date).

<
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REQUEST FOR QUOTATION (“RFQ")

SUPPLY AND INSTALL 11KV CABLES AT FIRHAM, SANDSPRUIT AND N “%ASTLE,

FOR A PERIOD OF TWO WEEKS.

NON-DISCLOSURE AGREEMENT ! O

entered into by and between O

TRANSNET SOC LTD

Registration Number 0 0/30
and A\@
tration Number

RFQ NUMBER CRAC-JHB 10052
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THIS AGREEMENT is made between

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

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

\
and 4
[the Company] [Registration No ]
whose registered office is at
WHEREAS
Transnet and the Company wish to exchange Informatio defined below] and it is envisaged that

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

consideration of each party making available % 0
any dealings between them shall b e

er such Information, the parties jointly agree that
e terms and conditions of this Agreement which
themselves will be subject to the parameters fthe Bid Document.

IT IS HEREBY AGREEI®

INTERPRETA

In this Agreement:

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

contractors, or any Group member;

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:

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No/CRAC-JHB 10052 Page 16 of 37 TRANSNET

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 Party (x‘ﬁ;s Agents (as
can be demonstrated by its written records or other reasonable evidence) from a source
other than the Disclosing Party or its Agents, which source is not boundyby any duty of
confidentiality owed, directly or indirectly, to the Disclosi in relation to such

information;

Group means any subsidiary, any holding compan @ ny» subsidiary of any holding
company of either party; and

Information means all information in er form including, without limitation, any

information relating to systems, operation s, intentions, market opportunities, know-how,

trade secrets and business affairs

riting, conveyed orally or by machine-readable

medium.
. CONFIDENTIAL INFORMATION
o]
Receiving Party will only use the Confidential Information for the sole purpose of technical
commercial discussions between the parties in relation to the Bid or for the subsequent
. performance of any contract between the parties in relation to the Bid.
\ o Notwithstanding clause -o above, the Receiving Party may disclose Confidential Information:

" to those of its Agents who strictly need to know the Confidential Information for the
sole purpose set out in clause -o 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 -o below.

Respondent’s Signature

Date & Company Stamp
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5

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

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

requirement.

o In the event that any Confidential Information shall be copied, disclosed or, O&d otherwise
than as permitted under this Agreement then, upon becoming aware of_thel same, without
prejudice to any rights or remedies of the Disclosing Party, the Receiving Party Il as soon as
practicable notify the Disclosing Party of such event and if requested ta h steps (including the
institution of legal proceedings) as shall be necessary to remedy (i

@

Pisclosing Party and its disclosure

remedy) the default

and/or to prevent further unauthorised copying, disclosure o

of
uding intellectual property rights over the

o All Confidential Information shall remain the prope
shall not confer on the Receiving Party any righ

Confidential Information whatsoever, beyond contained in this Agreement.

. RECORDS AND RETURN OF INFO @

o The Receiving Party agrees to engure proper and secure storage of all Information and any

copies thereof.

keep a written record, to be supplied to the Disclosing Party upon
| Information provided and any copies made thereof and, so far as is
, of the location of such Confidential Information and any copies thereof.

reasona x
o mpahy 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.

. 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.

Respondent’s Signature Date & Company Stamp
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o 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.

o PRINCIPAL

Each party confirms that it is acting as principal and not as nominee, agent or broker for ?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. E V

« ADEQUACY OF DAMAGES
Nothing contained in this Agreement shall be construed as prohibiting osing Party from pursuing any

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

Agreement, including specific performance, recovery of d es therwise.
. PRIVACY AND DATA PROTECTION
o The Receiving Party unde ly with South Africa’s general privacy protection in

terms of the Bill of Rights (Segtion 14) in connection with this Bid and shall procure that its

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

enactments ther gulations made pursuant thereto.

o The Recelvi warrants that it and its Agents have the appropriate technical and

organisation res in place against unauthorised or unlawful processing of data relating to
t nd against accidental loss or destruction of, or damage to such data held or processed by
h
. L
o Neither party may assign the benefit of this Agreement, or any interest hereunder, except with

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

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

Respondent’s Signature Date & Company Stamp
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Transnet Request for Quotation No/CRAC-JHB 10052

o This Agreement may only be modified by a written agreement duly signed by persons
authorised on behalf of each party.

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

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

\%
O
O
N

\
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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.

1/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 for Q.Ptation.

with Transnet'’s

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

acceptance thereof shall constitute a binding contract between Transnet s.

I/We further agree that if, after I/we have been notified of the ac of my/our Quotation, I/we fail

to deliver the said goods/service/s within the delivery | ihe quoted, Transnet may, without prejudice

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

incurred by Transnet in calling for Quotation and/or having to accept any less favourable offer.

ice Schedule
I/We quote as follows for the geods ifed, on a “delivered nominated destination” basis, excluding
VAT:
; Total
i Unit Price 2
I:i')“ De M of Goods I“llj:al:::e Quantity ';.:AR s Price
(ZAR) (ZAR)
1 Sup| install 11kv cables at Firham, | oo | i
d Newcastle
\\ Delivery Lead-Time from date of purchase order : [days/weeks]

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

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

c) Please note that shouid 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 quote 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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hereby offer to supply the goods/services at the prices quoted in the Price Schedule above, in accordance

with the conditions related thereto.

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

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

hereof]; and

. any other standard or special conditions mentioned and/or embodied in this Request f&\Quotation.
I/We accept that unless Transnet should otherwise decide and so inform me/us, thi tation [and, if
any, its covering letter and any subsequent exchange of correspondenc W with Transnet’s
acceptance thereof shall constitute a binding contract between Transnet Y

1/We further agree that if, after I/we have been notified of the ac of my/our Quotation, I/we fail

to deliver the said goods/service/s within the delivery lead-tifhe quoted, Transnet may, without prejudice
to any other legal remedy which it may have, ca e 0 and recover from me/us any expenses
incurred by Transnet in calling for Quotations /or having to accept any less favourable offer.

N

\

Respondent’s Signature Date & Company Stamp




Transnet Request for Quotation No/CRAC-JHB 10052

COMPANY INFORMATION

Page 22 of 37
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o 8. STATEMENT OF WORK (S) SUCCESSFULLY CARRIED OUT BY THE TENDERER:

Tenderers are to advise which other companies have they successfully provided or are currently
providing similar services.

Y]

Service Description

For whom done

Period

ntact person and
Telephone or Cell number

=

Respondent’s Signature

Date & Company Stamp
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SECTION 3
REQUEST FOR QUOTATION ("RFQ")

RFQ NUMBER CRAC-JHB 10052 “0‘

SUPPLY AND INSTALL 11KV CABLES AT FIRHAM, SANDSPRUIT NﬁCASTLE,
FOR A PERIOD OF TWO WEEKS. P
SCOPE OF WORK O

o
S
A\(<’\$

Respondent’s Signature Date & Company Stamp
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Contract Data

The Employer is
Mame Teansnot Limited Trading as Transnet freight vail
Address Room 24, Depot Engineer's Building, Heidelberg
Telephone {016) 340 V239 Fax No. (016)340 7223
E-mak Andries, Moletsane@Transnet.nel
Y]
The works is SUPPLY AND INSTAL 11KV XLPE CABLE AT |FIRHAM
AND NEWCASTLE UNDER THE CONTROL OF DEPQT
ENGINEER MANAGER, HEIDELBERG.
Thae site is FIRHAM, SANDSPRUIT SUBSTATIONS A NEWCASTLE
SIGNAL SUPPLY RODM
‘the starting dale is ‘ b,
The complefion date is
“Fhe reply paviod is e WEEKS
Tha defects date is e weehs afier completion
The defact correction pariod is ... weeks
The delay damages are e e PEE (Y

vieeee . of pach monih

e W

The assessment day |

The ratention is
o Rousing Grants, Construstion and No

Q elephone eaEBRaEsss e sany Fax Now s cumesai i
Q E-mail

Respondent’s Signature Date & Company Stamp
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Contract Data

The interes( raie on jate payment is ... ....... ... % per complete week of delay.
The Confractor is not liable to the Employerfor loss of or damage 1o lhe Employer’s propery in
excess of... e " .. far any one avent,
The Employer provides this
Insurance

The migimum amount of cover for the thind insurance stated inthe

Insurance Tadle is

The minimure amount of cover for the fourh insurance stated inth
Insurance Table is ’

The adjudicator mménamg
body is s,

The fribunal is

If the tribunal Is arbitration,
the arbifrafion procedure is .

The conditiens of gonirac! ardthe N ngihaering and Constriction Short Coniract {June
2005} and the fallowing idpal conditions:

Respondent’s Signature Date & Company Stamp
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18

1.6
1.7

1.1

1.2
1.3

14

1.4.1 The Compensation for Ocoupational Injuries and Diseases Act, No. 130 of 1

14.2 The Qccupational Health and Safety Act (Aot 85 of 1593)
1.4.3 The explosive Act Mo. 26 of 1856 (ss amended}. ‘Ihg

144 The Coniractor shall comply with the ocurrep

£.4.5 The Contractor shall comply

Tendars must be encloged in a sealed envelope bearing the tender number “22223" on
ihe oulside.

Please note that this tender closes punctually at 10H00 on the 12" of February 2013.

Tenderers must duly Bk in the Tender Form E4E and its Annexures and submil the same
with thelr offers,

B:

The Contractor shall not make use of any sub-Centractor to perform the works or parts
{hereof without prior parmission from the Project Manager.

The Contractor shall ensure that a safety representative is at site at all times.

The Contractor shall comply with all applicable legislation and Transnet safaly
requirements adopied from time lo tme ang instructed by the Project Manager /
Supervisor Such compliznce shall be entirsly & bis own cost, and shalf be desmed to
fave been allowed for in the rates and prices it the contract.

The Contractor shall, in particulsr, comply with tha folibwing Acts and Teansne

Spesifications:»
Contractor shall produce proof of his registration and good stand i

Compensation Commisaionsr in tenms of the Act.

Cantr all, when
spplicable, furnish the Project Mansger / Supesvisor wiltyl copies the permits
authorising hime o his employees, to establish an exp agazing on or near the
site and {o undenieke biasling operations in compll h 4
fiet Specification EAE, Safety
Arrangements and Prosedural Compliance @ : Qecupational Heallh and Safety
Act, Act 85 of 1983 and Regulalions ang hafore sommencement with the
exepution of the cantract, which shallACIIGANg]

enuipmiant of malarials, subemit io the

or Adjacent to Railway Lirg én L near High Vollage Equipment ~ E7/, if applicable,
and shall take particuigpca safoly of his employoes on of in cibee proximity 1o
s a8 wall ag undar normat operational conditions

Safély Programme shall be subject to agreement by the
- who may, in consultation with the Contractor, order
' onal safety arrangemenis and/or different safe working
ull Bsmpliance by the Contractar with his obligations as an empleyer in

Project Manage,

gmpliance with clause 1.4 hereof, the Contractor shali report all Incidents in
ajert Manager { Supervisar. Any Incident resulling i the death of or ayury

TRANSNEI

%

Respondent’s Signature

Date & Company Stamp
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1.7

1.8

1.9

1.10

1,12

1.13

1.14

1.15

2.0

21

22

TRANSNET

to any person on the works shail be reported within 24 hours of ils oucurence and any
other incident shall be reported within 48 hours of its oceurrence,

The Contractor shall make necessary arrangemeants for sanitation, vater and alectrcity at
(hasa rakevant siles during 1he insialiation of the equipments.

5% retention money will be relained and will be releasad & monthg afier the completion
date of the sub-ordar repairs of eachs franstanmer.

The Confractor shall zupply a site diary {with triplicate pages). Thie book shall be used (¢
recerd any unusual evente during the period of the work. Any delays to the work shali also
be recanded such as delays caused by poor weather conditions, dslays caused by pemits
being cancelied efc. The appointed Project Manager or Supervisar must countersign such
delays, Dihes detays such gs non-avaflability of equipment fram 3 panty suppliers must be
cormmunicated 1o the Project Manager or Supendsor in wriling,

The Conlracior shali supply a site Instruction book {with kriplicale pages). This © shalt
be used to recofd any Instruclions 1o ihe Contraclor ragarding problems enc 4 on
site — for example the quality of work or the placement of equipment, This book shafl be
filled in by the Project Manager or Supervisor and must be couglefgigned by 1he

Contractor,
Both books mentioned in 1.5 and 1.10 shall be the property of T
shali be handed ower to the Project Manager or Supenviso
handing owver.

All processes or the manufacture and assembly affihe ompenents must be
subjected to & quality assurance system.
The Contracter will assume full responaibili
meat the requiremients of Trarsns! freighi@ funcilon, perfosmance, and reliability,
including purchased products from 37 rersiMdanutacturers,

The Contacior shall prove to Trang 8l Pail that his equipment or those supplied
from 3" party suppliersimanuf 73

The Confractor wilt remain |i
disoaverad dudng workshop §

eight rail and
- of energising or

TENDERING PROC

rves the right to concluce one or mare conracts as a result of this
ind itself 1o accepl the lowest or any tender.

tendar :
Trans N il shall not disclose the successful fenderer's tender price or any other
endd prifes, as this is regarded as confidential information.
anshed fraight rail reserves the right to inspect the Cantraclor’s facilities prior (o awarding
anteact in order 4o ansure that 1 is suitable for the type of repair required..

Contractor shail submit with his tender a schedule of complianee with the clausas of
this specification and clearly indicate the exlen! of the compliance in the case of non-
complisnce.

Transnet |

Respondent’s Signature

Date & Company Stamp



Transnet Request for Quotation No/CRAC-JHB 10052 Page 28 of 37 TRANSNEF

W,

Telephone 000 i Fax NO. cooocivimesinncnneiigens

E'!“aii AAEYIHUFS OB EAN G0 R RV SR EFIGEEAACHIEPFUHRIASHRPFUUF B UR L KI5 0 bd 2 2

The percantage for overheads ahd profit added to the Defined O ople i&..........%.
The percentage for overheads and profit added to ined Costig.............ocoeeenn W

@

colance with tha conditions of contract for an

The Cuontractor offers fo Provide the Works o
amount to be detenvined in accondance with the

The offerad jotal of the
Prices is

Signed on behall of the Contract

Respondent’s Signature Date & Company Stamp
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Slgned on behalf of the Smployer

Name
Position

Signature

Contract Data

Price List

avrsniiiin DORE yivevraverss

Page 29 of 37

JFRANSNET

" APPENDIX

A. SUPPLY AND INSTALL XLPE CABLES AT FIRHAM

TTEM  DESCRIPTION UNIT ToTalL
I I R _ _|__PRICE
A
1) Supply 500m drum of XLPE cobk. B )
2) Site Egtablishment T - S
3 Trenching for cable
4 lebawr m o
&) Cable Tarminglion sef - indoor 4 s |
& Cable Termination set - Outdoly, N  gum o
71 Secunly \ sum S -
&) Backit trench apgicomp: o B N ==
' 8) Supply s r& ing devices h
“Yotal Price = 1
VAT (14%) = o J
“Gross Total = -]

(;,.

Respondent’s Signature

Date & Company Stamp
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B. SUPPLY AND INSTALL XLPE CABLES AT SANSPRUIT

TTEM OESCRETION UNIT QTY | RATE TOTAL
R B PRICE
- R — - E ———1
"1y Supply 500m drum of KLPE cable., ™ 7
57 Site Ectabiishment — L i
|3y Trenching for cable ' sum

TR : e |

5] Cable Termination sel - ndoor T sam \ V1 i
8] Cabie Tenmingtian sel - Ouldoor i gum

7} Secunty ' sum

&) BackMl trench and compach
9} Supply and install Anti-climabing davices.

Respondent’s Signature Date & Company Stamp
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€. SUPPLY AND INSTALL XLPE CABLES AT NEWCASTLE

{TEM DESCRIPTION UNIT QTY RATE TOTAL
— PRICE
) A

1y Supply 500m drum of XLPE cabie. ea 2 o

2) Site Establishment sum

3] Trenching for cablo &L " \ﬂ o
| 4} Labour suin

5) Cable Termination set - Indoor B sum =

8) Cabée Termination pet - Ouidoor T sum -

7} Secuty BUM

8] Backfill trench and compact

91 Supply and inatall Anti-climbing devices

VAT (14%) =

Giross Tolal =

Respondent’s Signature Date & Company Stamp
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W,

Transnet Request for Quotation No/CRAC-JHB 10052

D. TOTAL TENDERED AMOUNTS

e ey A e e A T - i

A Tots) amount for Firham (VAT Exciuded)

B. Todal amount for Sandspruil (VAT Excluded]

C. Total emount for Newcastie (VAT Excluded)
Total Project Price = o i

TTUVAT (14%) =

Gross Total = V )

O
N

Respondent’s Signature Date & Company Stamp
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2.0
31

4.0

5.0

6.0

TRANSNEL

Contract Data

BACKGRGLND
Transnet Fraight Rall ~ Heldelberg infra depol's sectior starts from KMP al Rooikop
{Gauteng Provings) and travels through Mpumalanga to Glencoe In Kwazulu-Natal. The
services requirad is to replace damaged cables that supplies the power ta the Ral§uom

as well as the transmission lines. The cables have been a and jointed due to pl@vious
ik wili

faults and age and they are now not complying to the SANS standards. The area
be &t Fitham and Sandspruit {both in Képumalanga) as Newcastie {(Kwazuly

DEEINITIONS. V

"CONTRACT PROJECT MANAGER'
“Contract Project Mansger” rafers o the person @ppoir Trangnet freight rail ta
supervise and iake charge of the conlract,

SCOPE
TFhis document covers Transnhet fred
of 11ky AC, 3-core lype A, cross-
the subsiation and the isolatin it

uirements for the supply end instaliation
yaghylene (XLPE) insulated cable belween
tto the track.

THE E8.

The sontractor sh y undergrourid cable feeding the transmission line with 11kV AC,
3-core typegh NgoRe-iMked polyethylene (XLPE) insulated cable hetween the substation
i ikhes next to the frack.

shall comply fo BANS 1330 TYPE B and SANS 1713 Version 2
eler of the cable shall be SOnm?® per phase aluminium

The cabie supplied shall be of wee (3) phase.

e cable supplied shall have an XLPE insulation

The cable shalt he rolled neatly in g weoden dium

6.8 The cable shall he supplied in rolls of 500m
B89 The sable shali be supplied accending to specificaticns BBCO198 and SANG1339.
8.10 The cable shal be installed according to specification CEEDQ23.

Respondent’s Signature

Date & Company Stamp



Transnet Request for Quotation No/CRAC-JHB 10052 Page 34 of 37 TRANSNET

7.0 CABLE TERMINATIONS,
7.1 The cable termination ‘supplied shall be able 1o fit the cabla supplied cabie
1.2 The Temination shall be for both indoor and ouldoor types
1.3 Theterminalion shall be of Heat Shirink typa
7.4 The Tamination shall be anli — elacirolysis and be supplied with its ferrules.

7.5 The Coniractor shall do cable iermination on the isolaling switches and on the circuil
brasakers, inside the substation.

| R . N
8.0 CABLE TRENCHING AND CABLE LAYING.
8.1 Tranching shall only be carred ow at areas indicated

8.2 The lrenchas shafl be 600mm wide and 1n deep.
83 The cable shall be laid doven smooth with no gharp bends. y
8.4 The cable shall have sand laid undemeath and coverad with SN ahd

&5 The cable shall be block jointed af the switch siructure

88 The cable musl be secured wilh cleats on the sliyclure

87 Cable shall be instalied in g Kicker pipe for 2m high from mast ground level
88 Kicker pipe shail be S00mm in the gro

89 The Contractor shafl supply &nd nsts ‘
baltast stone under track to hous MGe

9.0 SITE WORK
81 Contractor sh uote for the foliowing site work!

m the swilch shructure to the substation.

ision for security while the cable trench is opert

fering the old cable and transport # back to Heideibery depot

SERVICE CONDITIONS

4 The cable supplied shall be able to funclon 1o its ratad design for continuous pperation
under the following conditions,

10,31 Allitude: 0 - 1 800 m above sea lavet,

10.1.2  Ambient lempersture, Minus 10 degreas Celsius (o plus 40 degrees Cuisius. (Daily
avarage: plus 35 degrees Celsius)

10.1.3  Humidity: as high as 86 parcent.

Respondent’s Signature Date & Company Stamp
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10.1.4 Exposed surfaces will be in a highly poltided and corrasive atmosphere

1.0 CLEANING OF SITE

11.1 On completion of the work, the site shall be thoroughly cleaned and the top soit levalad to
ground level

12.0 GUARANTEE

129 The Contractor shafl guarantes the ceble supplied amd instaliation again
workmanshlip for a period of twalva ronths from the date the cable has been

12.2 The *“Project Managar” shalt notify the Contracior In wiiting of the date$ghen the ¢
ensrgised.

13.0 SAFE WORKING ON TRANSNET FREIGHT RAIL 80U B&TT -
13.1 The Contractor or his sub Contractor shali be reguingd 1o wo site in accordance with

Transnet freight rall’s safely specification E4E 1997 and the Ocoupational Heallh
and Salety Act 85 of 1083,

13.2 The Contractor shall bs raquirad o work @degMirect supervision of Transnet freight rail's
dopol personnet on site and shall waleorW@in the asea which shalt be demarcated by

suitable barriers,
13.3 The conlractor shall have the ite reglstered with the Departmenl of labor KZN for
Newcastle and Mpumalanga 3

14.8 PENALTIES

14.1 The followdng pgns anply or panl thereof Tor the delays. 1.8, 0.5% per day of the
project price

N\

Respondent’s Signature Date & Company Stamp
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Respondents are to furnish the following documentation and complete the Vendor Application Form below:

Transnet Request for Quotation No/CRAC-JHB 10052 Page 36 of 37

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 change o
4. Certified copy of Share Certificates [CK1/CK2 if CC]
5. A letter on the company’s letterhead confirm physical and post »
6. Original valid SARS Tax Clearance Certificate and certified y of VAT Registration
Certificate
7. A signed letter from your auditor or account irming most recent annual turnover

figures

Company tradi
Company reg &n e
Coptha ation Number or ID Number if a Sole Proprietor
Fal n cC Trust Pty Ltd Limited Partnership  Sole Proprietor
AT number [if registered]
\\ 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

Respondent’s Signature Date & Company Stamp




Transnet Request for Quotation No/CRAC-JHB 10052 Page 37 of 37 TRANSNET

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 \hecal

Is your company a public or private entity Public rivate

Does your company have a Tax Directive or IRP30 Certificate Yes No

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

Complete B-BBEE Ownership Details:

owuﬁe?;i% 2 Blagl:v:gggkﬁ; ! o Disabled Black ownership

Does your company have a B-BBEE certific No
What is your B-BBEE status [Lev known]
How many personnel does the figfn €m Permanent Part time

If you are an existing Vendor with JTralisnet pléase complete the following:

Transnet contact

Con
Transnet ing Wi

ign for and on behalf of Company / Organisation:

=

Designation

Signature Date

Respondent’s Signature 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:

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

1.2  Goods shall mean the goods required by Transnet as specified in its Bid Document;

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

1.4  RFP shall mean Request for Proposal; \

1.5 RFQ shall mean Request for Quotation; \

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

1.7  Supplier shall mean the successful Respondent; y

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

1.9 Transnet shall mean Transnet SOC Ltd, a State Owned Caimpan

1.10 VAT shall mean Value-Added Tax chargeable in ter he Value-Added Tax Act, 89 of 1991, as
may be amended from time to time.

2 GENERAL
All Bid Documents and subsequent contracts an s shall be subject to the following procedures as laid
down by Transnet and are to be strictly ered to by any person or enterprise or company responding to
this RFX.

3 LODGING OF BID UME
31 ABid,w m nafter include reference to an RFP or RFQ, shall be lodged with Transnet no
X
wit

later: ing date and time specified for the receipt thereof, in accordance with the directions

SU d Documents.

| be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
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.

42 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

Respondent’s Signature Date & Company Stamp
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may a Respondent submit additional information under separate cover using the Company's
letterhead and duly cross-referenced in the RFX.

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

5.1

5.2

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

If any of the drawings or specifications referred to in Bid Documents is the official publication of a
recognised standardising body, copies of such drawings and specifications shall be acquired by
Respondents at their own expense. \\

6 DEFAULTS BY RESPONDENTS

6.1

6.2

If the Respondent, after it has been notified of the acceptance of its Bid fail tN
a) enter into a formal contract when called upon to do so in clause 15 [Contract
Documents], within such period as Transnet may specify;

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

c) when called upon to do so, furnish satisfact urity of the fulfilment of the contract in

terms of clause 16 [Securities],

Transnet may, in any such case, withou e to any other legal remedy which it may have,
proceed to accept any other Bid or, if it is ssary to do so, call for Bids afresh, and may recover
al expense incurred by it in calling for new offers or in

accepting a higher offer.
If any Respondent, who mitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to as t u 1, or in the capacity of agent or subcontractor who has been associated
with such Bi c@ra:
a) ha M‘:\ such Bid after the advertised date and hour for the receipt of Bids; or

h ter having been notified of the acceptance of its Bid, failed or refused to sign a contract

en 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 [Formal
Notification Regarding Name of Successful Respondent] and is unable to prove to the

satisfaction of Transnet that

(i) it made the statement in good faith honestly believing it to be correct; and
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(ii) before making such statement, it took all reasonable steps to satisfy itself of its

correctness; or

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

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 Opera b fficer of
Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprise‘i company; may also

apply to any other enterprise under the same or different names of disquali s or enterprise

or company [or associates thereof] and shall for avoidance of do Isq,be lied to any agent or
employee of the person or enterprise or company concerned.

7 CURRENCY

Prices must be quoted in the currency of the Republic @ @ Afric@[ZAR] in respect of local Goods. Prices
in any other currency may be rejected by Transn wiiere such price is quoted by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that gvheréfthe whole or a portion of the contract or order value is to be

remitted overseas, Transhet S shall, if requested to do so by the Supplier, effect payment overseas
acturer of such percentage of the contract or order value as may be
id Documents. In instances where an overall Rand agreement cannot be

concluded Trans| X e is to enter into Rand based agreements and would therefore request the
ivé\favolirable consideration to:

ard exchange cover on the foreign currency portion of the Agreement at a cost that is
aceeptable to Transnet SOC Ltd to protect itself against any currency rate fluctuation risks for the

ation of any resulting contract or order. Transnet will NOT accept any fluctuations in the rate of
exchange at the time when payments are made if a Rand agreement is concluded.

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

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

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

Reference source not found. above, if the increase in price arises after the date on which the Goods were

to be delivered, as set out in the order and/or contract, or any subsequent agreement between the parties.
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10

11

12

ACCEPTANCE OF BID
9.1  Transnet does not bind itself to accept the lowest or any Bid.
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 — Goods] 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 ae proof of
delivery to the Respondent. “

LAW GOVERNING CONTRACT

of a Bid. The
be specified by the

The law of the Republic of South Africa shall govern the contract created by the
domicilium citandi et executandi shall be a place in the Republic of Sg
Respondent in its Bid at which all legal documents may be served o aspohdent who shall agree to
submit to the jurisdiction of the courts of the Republic of S@uth Al

therefore, state in its Bid the name of its authorised repre e in the Republic of South Africa who is

A foreign Respondent shall,
empowered to sign any contract which may be entered @ the @vent of its Bid being accepted and to act

on its behalf in all matters relating to the contra
IDENTIFICATION

full es/of the directors shall be stated in the Bid. If the Respondent
of the members shall be stated in the Bid. If the Respondent is a

If the Respondent is a company, t

is a close corporation, the ful
partnership or an individ er a trade name, the full names of the partners or of such individual,
ed.

FORMAL NOTIFICA REGARDING NAME OF SUCCESSFUL RESPONDENT

ubmitted to the Secretary of an Acquisition Council, unsuccessful Respondents will be

of the names of successful Respondent(s) as soon as possible after the closing date for
e Bid in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential 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.
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14

15

RESPONDENT'S SAMPLES

14.1

14.2

14.3

14.4

14.5

14.6

If samples are required from Respondents, such samples shall be suitably marked with the
Respondent's name and address, the Bid number and the Bid item number and must be despatched
in time to reach the addressee as stipulated in the Bid Documents on or before the closing date of the
Bid. Failure to submit samples by the due date may result in the rejection of a Bid.

Transnet reserves the right to retain samples furnished by Respondents in compliance with Bid
conditions.

Payment will not be made for a successful Respondent’s samples that may be retained by Transnet
for the purpose of checking the quality and workmanship of Goods delivered in &u ion of a

contract.

If unsuccessful Respondent's samples are retained and Respondents reqlire payment therefor,
Transnet will make payment at the tendered price of the Goods. If it is n%to retain such
samples and Respondents require their return, Transnet will acc ns for their return to
the Respondent’s nearest station or siding in South Africa.

Transnet will not accept liability for samples furnished Respol ts on their own initiative. If

Respondents desire such samples returned it will be,at wh risk and cost.

Should it be necessary to submit a pre-prod sample for approval by Transnet prior to the

commencement of delivery of the Goods resulting contract, Respondents are to note that

for the purpose of calculating pe S s delivery [if applicable] in terms of a contractual

provision, the actual contractual delivery date will be considered to be -

a) the period offer the slccessful Respondent to submit the pre-production sample
calculated as [seventh] day after the date of the letter of acceptance;

PLUS

th X ed by Transnet to approve the pre-production sample calculated as from the
ate of ipt thereof;

he period offered to effect delivery of the Goods calculated as from the date of approval of
the pre-production sample by Transnet.
Suppliers will not be held responsible for late delivery of the Goods resulting from delays on the part
of Transnet to approve the pre-production sample.

CONTRACT DOCUMENTS

15.1

15.2

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

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.
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16  SECURITIES
16.1 The successful Respondent, when called upon to do so, shall provide security to the satisfaction of

17

16.2

16.3
16.4

16.5

Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or
guarantee corporation carrying on business in South Africa.

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

Such security, if required, shall be an amount which will be stipulated in the Bid Documents

For the purpose of clause 16.1 above, Transnet will supply a Deed of Suretyshi ?Brm to the

will be made until the form, duly completed, is delivered to Tre ailtre to return the Deed of

Suretyship within the prescribed time shall, save where [prior extension has been granted, entitles

Transnet without notice to the Supplier to cancel the with immediate effect.

Additional costs incurred by Transnet necessitat @ eason of default on the part of the Supplier in

relation to the conditions of this clause 1 ok the account of the Supplier.

PRICE AND DELIVERY BASIS FOR GQODS

17.1

17.3

Unless otherwise specified ifjthe ments, the prices quoted for Goods must be on a delivered

price basis in accordanc he terms and at the delivery point or points specified in Transnet's Bid

Documents. Bids on any other basis of delivery are liable to disqualification. The lead time

for delivery st the Respondent must be inclusive of all non-working days or holidays, and of
periods oceu cktaking or in effecting repairs to or overhauling plant, which would ordinarily
0 ithin\the delivery period given by the Respondent.

ndents must furnish their Bid prices in the Price Schedule of the Bid Documents on the following

a) Local Supplies - Prices for Goods to be manufactured, produced or assembled in the Republic
of South Africa, or imported supplies held in South Africa, to be quoted on a Delivered RSA
named destination basis.

b) Imported Supplies - Prices for Goods to be imported from all sources to be quoted on a DDP,
delivered end destination RSA basis [Delivered, Duty Paid to named destination, ICC Incoterms
2010], unless otherwise specified in the Bid Price Schedule.

The Respondent must indicate that the quoted prices for imported supplies include costs for, inter
alia, the following:

. handling and transport to port of export

o forwarding charges

o ocean freight
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18

19

20

17.4

18.1

o marine insurance

. landing charges

. dock dues

® surcharges

° customs clearance including duties, agency and finance charges

. railage, where possible, otherwise road transportation from RSA port of discharge to final
destination

Such rates are to be based on weights and dimensions calculated by the Respondent. In the event of
such rates being exceeded by an increase in the actual weights and dimensions, Transn tg@nll not be
liable to pay the Supplier the associated increase in costs.

The attention of Respondents is drawn to the fact that should Transnet’s departm tal railage

account numbers be used in respect of "Delivered Prices”, Transnet reservesyt o cancel such
contract/order with immediate effect and enforce the conditions of cla

of Form ST&C - Goods.

s on Cancellation]

SHIPMENT OF IMPORTED GOODS BY TRANSNET

Where the Bid’s stipulated purchase terms indic t shipping is to be arranged by the forwarding

agent appointed by Transnet, shipping arrange by Transnet’s nominated forwarding agent shall

be made direct with a shipping compan Ocean Bill of Lading to be drawn in favour of

Transnet, as consignee, or its desi d © at a port of entry -

a) it will be a condition that all Goods collected by or delivered to Transnet's nominated

alhst any resulting contract/order must be accompanied by the foreign
p
| orde€number] ahd packing lists/specifications which are to be handed to Transnet’s
fo % not later than 3 [three] days prior to the vessel's scheduled date of
epartur

pe

forwarding agen

manufactur;

's commercial invoices [which must clearly reflect Transnet’s contract

rative that the above be strictly adhered to as Goods cannot be cleared by Transnet at a
p ntry in South Africa without the required documentation. Any demurrage charges applicable

the Goods which may become payable due to late or non-submission of the aforementioned
documentation will be for the Supplier’s account.

EXPORT LICENCE

The award of a Bid for Goods to be imported may be subject to the issue of an export licence in the country
of origin or supply. If required, the Supplier’s manufacturer or forwarding agent shall be required to apply for
such licence.

QUALITY OF MATERIAL

Unless otherwise stipulated, the Goods offered shall be NEW i.e. in the unused condition, neither second-

hand nor reconditioned.
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21

22

23

24

PRICES SUBJECT TO CONFIRMATION
21.1 A Bid with prices which are subject to confirmation will not be considered.

21.2 Bids where firm prices are quoted for the duration of any resulting order and or contract will receive
precedence over prices which are subject to adjustment.

DELETION OF ITEMS EXCLUDED FROM BID

The Respondent must delete items for which it has not tendered or for which the price has been included
elsewhere in its Bid.
N

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 inse correct figures and
words against the items concerned. All such alterations must be initialled b ho signs the Bid
Documents. Failure to observe this requirement may result in th item(s) concerned being

excluded in the matter of the award of the business.

VALUE-ADDED TAX

24.1 In respect of local supplies, i.e. Goods to be m ured, produced or assembled in the Republic of

transit to South Africa, the prices quoted by the

South Africa, or imported supplies held o ‘
nlist be shown separately at the standard rate on the

Respondent are to be exclusive of
Tax Invoice.

24.2 In respect of imported supplies, i.e. Goods to be imported from all sources where Transnet is
responsible for the the supplies at the port of entry, VAT will be paid by Transnet upon
public of South Africa.

he Supplier on behalf of its foreign principal represents a supply made by the

pplier's Tax Invoice(s) for the local portion only [i.e. the "commission” for the services
ndered locally] must show the VAT separately.

T S AND CONDITIONS OF BID

25.1 The Supplier shall adhere to the Standard Terms and Conditions of Contract as set out in Form ST&C
- Goods, a copy of which is issued with the Bid Documents, together with any schedule of “Special
Conditions” or otherwise which form part of the Bid Documents.

25.2 Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead. Any such
submission shall be subject to review by Transnet’s Legal Counsel who shall determine whether the
proposed alternative(s) are acceptable or otherwise, as the case may be.
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26 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

26.1

26.2

Method of Payment

a) The attention of the Respondent is directed to clause 8 [Invoices and Payment] of Form ST&C
— Goods, which sets out the conditions of payment on which Bid price(s) shall be based.

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

c) The Respondent is required to give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and qken into
consideration when the Bid is adjudicated. “

d) The Respondent must, therefore, in the first instance, tender strictly in accor with clause
26.1a) above. Failure to comply with clause 26.1a) above may preclude a Bid from further
consideration. w

NOTE: The successful Respondent [the Supplier] shall, where ble, be required to furnish a

guarantee covering any advance payments.
Conditional Discount

Respondents offering prices which are subject t ditional discount applicable for payment within

a specific period are to note that the condition od will be calculated as from the date of receipt

by Transnet of the Supplier’s month-end aht reflecting the relevant Tax Invoice(s) for payment
purposes, provided the condition the O or contract have been fulfilled and the Tax Invoice is
correct in all respects as referred t@)in the contract or order. Incomplete and/or incorrect Tax Invoices

shall be returned and thexconditional period will be recalculated from the date of receipt of the correct

documentation.

27 CONTRACT QU DELIVERY REQUIREMENTS
27.1 Contract Quantities
I t

be clearly understood that although Transnet does not bind itself to purchase a

successful Respondent nevertheless undertakes to supply against the contract such quantities

t
&finitive quantity under any contract which may be entered into pursuant to this Bid, the

as may be ordered against the contract, which orders are posted or delivered by hand or
transmitted electronically on or before the expiry date of such contract.

b) 1t is furthermore a condition that Transnet will not accept liability for any material/stocks
specially ordered or carried by the Respondent with a view to meeting the requirements under
any such contract.

c) The estimated planned quantities likely to be ordered by Transnet per annum are furnished in
relevant section of the Bid Documents. For avoidance of doubt the estimated quantities are
estimates and Transnet reserves the right to order only those quantities sufficient for its
operational requirements.
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28

29
29.1

27.2

28.1

Delivery Period

a) Period Contracts and Fixed Quantity Requirements
1t will be a condition of any resulting contract/order that the delivery period embodied therein
wilt be governed by the provisions of clause 13 /[Defective Goods], 14 [Total or Partial Failure
to Perform the Scope of Supply] and 15 [Rights on Cancellation] of Form ST&C — Goods.

b) Progress Reports
The Supplier may be required to submit periodical progress reports in regard to the delivery of
the Goods. \“

c) Emergency Demands as and when required

If, due to breakdowns, derailments, storm damage or similar unforeseen umstances,

supplies of the material covered by the Bid are required at short no Wdiate delivery,
the Supplier will be given first right of refusal of such busine 16 ble to meet the

desired critical delivery period, Transnet reserves the righ ase such supplies as may

be required to meet the emergency outside the contra ediate delivery can be offered
from any other source. Clause 14 of Form ST&C —\Goods [7otal or Partial Failure to Perform

the Scope of Supply] will not be applicable imthese Circumstances.

PACKING AND MARKING
Timber used for crating, packi e

Attention is directed to the Forest Act,})1968 [Act 72 of 1968], or any amendments thereto, or
regulations promulgated in t&ms th

Printing on con

Printing [“mari on all containers and packaging of Goods shall be in English.

PLANS, DRAWI ,\DIAGRAMS, SPECIFICATIONS AND DOCUMENTS

29.2

29.3

pyrig

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

purpose of contract work shall be governed by the terms and conditions detailed in clause 22 of
Form ST&T - Goods [Intellectual Propertly Rights].
Drawings and specifications
In addition to what may be stated in any Bid Document in this connection, the Respondent should
note that, unless notified to the contrary by Transnet or a designated official by means of an official
amendment to the Bid Documents, it is required to tender for Goods strictly in accordance with the
drawings and specifications supplied by Transnet, notwithstanding that it may be aware that
alterations or amendments to such drawings or specifications are contemplated by Transnet.

Respondent’s drawings

Drawings required to be submitted by the Respondent must be furnished before the closing time and
date of the Bid. The non-receipt of such drawings by the appointed time may disqualify the Bid.
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29.4

Foreign specifications

The Respondent quoting for Goods in accordance with foreign specifications, other than British and
American standards, is to submit translated copies of such specifications with the Bid. In the event of
any departures or variations between the foreign specification(s) quoted in the Bid Documents, full
details regarding such departures or variations must be furnished by the Respondent in a covering
letter attached to the Bid. If this condition is not complied with by the Respondent, the Bid may be

disqualified.
30  VISITS TO FOREIGN COUNTRIES “\

30.1 Respondents must furnish details in a covering letter if it is considered necessary that\employees of
Transnet should carry out inspection and/or witness any tests on Goods at the prémises of the
preferred Respondent or its subcontractors overseas for the purpose of: duct, demonstration
and/or final acceptance or for any other reason.

30.2 If the Respondent considers overseas visits to be necessary it the following information
in a covering letter in respect of each proposed visit:

a) countries and places to be visited;

b) number of employees and disciplines invg @
c) number of man-days involved; an

d) motivation for the visit. O

30.3 Transnet will make all arrangements with regard to booking of air journeys, hotel reservations,
transport to and from airports, place inspection or demonstration, etc. and all expenses will be for
the account of Transpet.

30.4 Before a visit j§”undertaken, such as envisage in this clause 30, Transnet and the Respondent will
agree in writing number of employees of Transnet that should undertake the visit and the
number of ky involved in the visit.

31 BIDS ON BEHALF OF FOREIGN RESPONDENTS
ids¥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.

31.2  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.

31.3 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
the latter. In every such case a legal Power of Attorney from their principals must be furnished to
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314

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] - "Rutes 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 be completed in

Rﬁe eof.

d) If a Power of Attorney held by the South African representative or agent i matters of a

general nature besides provision for the entering into and signing of ntract with Transnet,
a certified copy thereof should be furnished.

terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any amendme

e) The Power of Attorney must authorise the South African re ive of agent to choose the

domicifium citandi et executandi as provided for in cla ddresses for Notices] of the
Standard Conditions of Contract, Form ST&C - Goo

If payment is to be made in South Africa, the foreigp Supplier [i.e. the principal, or its South African

agent or representative], must notify Transne ting whether, for payment by electronic funds
transfer [EFT]:
a) funds are to be transferre e f the foreign Supplier's account at a bank in South

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

b) funds are to be red to the credit of its South African agent or representative, in which

The attention espondent is directed to clause 16 above [Securities] regarding the provision of
security fog t i t of contracts and orders and the manner and form in which such security is

to nished.

000000000

Respondent’s Signature Date & Company Stamp



TRANSNETI

r

\‘1
STANDARD TERMS AND CONDITIONS OF CONTRACT 4
FOR THE SUPPLY OF GOODS TO TRANSNET V

O
o@L
&©
N\4
QQ*



Standard Torms and Conditions of Contract Page 2 of 21
Form ST&C - Goods [Mareh 2012}

W 0 N O AW N+

N N N N B2 = e = e == =
W NN = O W 0 N O U1 b W DN = O

28
29

TABLE OF CONTENTS
INTRODUGCTION. ...t uttttiesesunrensessssssssssssssssssisnssiaesansssnnnssssesssssasestessns s ssesssiaesssissssasssssssasatrnsasisssas 3
DEFINTITIONS «.veesestasssessonsrntssssssssrassessssssssssstosssbansssssosttsssssesesssessesssomssnsnssssbassstiessirassssassnsinsryssisassass 3
INTERPRETATION ... iciveeesossrasonsssoassnsansssssssssssssisnsratsnssnssrsarssssiosssagsssssnessstsnsssasssatsess soavastasisssatssssrsensens 6
NATURE AND SCOPE ..vvivvetvesissiinmensissssmisssssisestanssstsssinssssstssssbasssstsstsnaensissssmassstusssssasinaissssrsassssssssssnss 6
AUTHORITY OF PARTIES oottt vcnrasiuiantassiesiesisis s b s s e b e b 4040880000000 s sttt ﬂﬂ ........... 7

DURATION AND CANCELLATION ..uuvurersivnsrmtesesisiiniiinsirssiatissssnissiassnass sonniassnsseianussess
GENERAL OBLIGATIONS OF THE SUPPLIER
INVOICES AND PAYMENT ..vvrveivermmninrnnssnissssieimmmimmammrarnsmrsssssssssssiistaiisimsmimai
PRICE ADJUSTMENTS...coicmmrusnssssssassanssmssrnnnnssisssiunssssssssrensssisssmrasnaressssasrss
WARRANTIES ©.iiisiiesinisisanssisssivarararsnnsssresssrssessassssssssssnsanssgssssssens

THIRD PARTY INDEMNITY ..0vivreesimmminiimmmnunimnnmmmmaniesnnnsmniene s
INSPECTION......eeinanniinraninassssssssnnsss e ssasisasinasanas

DEFECTIVE GOODS. .....outemummiinmmermsisismismmmammminae

TOTAL OR PARTIAL FAILURE TO PERFORM TH
RIGHTS ON CANCELLATION....ccetiiicrarnrarresinns
BREACH AND TERMINATION

CESSION ......ocuimmeeniinsissaiinissniie
FORCE MAJEURE. ........cciveuas NG ¢ R 05 69 BT S BN A SV AR N E3 H OB 00U AP ETIA AL SO PSP 14
CONFIDENTIALITY .o i W eeeeeessmnesisiasbabinsissssbnns e ses dam s e s s bab 00010008 E 808 RS eSS a AP E T pa s g P bna e s 15

INSURANCES....

ADDRESSES FOR NOTICES .ivveetiiisreeresiinnmetsnsisisnnmnsssssrasssssssmsbasusstsessssaass st bassesmanniniassamsnessssssssss 20
WHOLE AND ONLY AGREEMENT .......ocoiuummenmuiimiminintienieeseiersasmaaineaasns s s s brasasdsssasiess ieasmanasatsnsnisiens 21
AMENDMENT AND CHANGE CONTROL ... uuveeisisiisssuniassasisnsrsssssosssiissssaibinmsnssionsunmasonmnsssissismsissssissse 21
GENERAL. .....ooeveeierermrinsssiesesesssrssesse i n s bs e e g a6 gaasarsesesypanssssasssssasssssatthuststsnssnsnsiosarssiaissssssnisnsnns 21

Respandent's Signature Date & Company Stamp



Standard Terms and Conditions of Contract Page 3 of 21
Form STRC ~ Goods [March 2012]

1 INTRODUCTION

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

of Goods to Transnet [the Supplier], these Standard Terms and Conditions of Contract, the technical

specifications for the Goods, the General Bid Conditions, a Schedule of Requirements including such

special conditions as may be applicable, and any terms in the associated Bid Documents, exclusively

govern the supply of Goods and provision of ancillary Services by the Supplier to Transnet.

2 DEFINITIONS
Where the following words or phrases are used in the Agreement, such words or phrases sha‘k have the

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

2.1
2.2

2.3

2.4

2.5
2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules Wexures and/or
appendices, and/or schedules, including the Schedule of Requirem chnical specifications

for the Goods and such special conditions as shall apply
General Bid Conditions and any additional provisions in the ass

ment, together with the
bid documents tendered by

the Supplier [as agreed, in writing, between the Parties], which collectively and exclusively govern

the supply of Goods and provision of ancillary ijces by the Supplier to Transnet;

Background Intellectual Property mean
either Party to give effect to their ob
or licensed to either Party or their

ntellectual Property introduced and required by

@ under the Agreement owned in whole or in part by

rior to the Commencement Date or developed after

the Commencement Date othefwise pursuant to the Agreement;

Business Day(s)
as proclaimed j

s Mondays to Fridays between 07:30 and 16:00, excluding public holidays

Comm Date means [®], notwithstanding the signature date of the Agreement;
Confident ormation means any information or other data, whether in written, oral,
graphic \or in any other form such as in documents, papers, memoranda, correspondence,

otebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,

ns, 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)

b)

0

d)

e)

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

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

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

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

2.8

2.9

2.10

2.11

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

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

s, processes, machinery

ical requirements and

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

)] data concerning architecture, demonstrations, tools and techni

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional ﬂ
specifications of the disclosing Party;

n) information concerning faults or defects i , equipment, hardware or software or the
incidence of such faults or defects; a

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

authorised Subcontractor; ethods, practices or service performance levels

actually achieved;

Copyright means the right in sions, procedures, methods of operations or mathematical
concepts, computer codes, compilations of data or other material, literary works, musical
works, artisti und recordings, broadcasts, program carrying signals, published editions,
photograph rks,,or cinematographic works of the copyright owner to do or to authorise the

s specified in respect of the different categories of works;

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

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

Goods means [e], the material / products specified in the Schedule of Requirements appended
as Schedule 1 hereto;

ICC Incoterms 2010 means the set of commercial trade terms as published by the International
Chamber of Commerce, Paris [ICC], which are otherwise referred to as purchase terms and which
define precisely the responsibilities, costs and risks of the buyer [Transnet] and the seller [the
Supplier]. Incoterms are only applicable to contracts involving the import or export of Goods
from one country to another and for the purpose of the Agreement, if applicable, shall mean the
designated Incoterm as stipulated in Schedule 1 hereto. Further details of the Incoterm [purchase
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2.12

2.13

2.14

2.15
2.16

2.17

2.18

2.19

2.22
2.23

2.24
2.25

terms] for the Agreement, if applicable, can be viewed at the International Business Training
website - http://www.i-b-t.net/incoterms.html;

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; ‘\

Parties mean the Parties to the Agreement together with their subsidiaries,“divisions, business
units, successors-in-title and assigns;

Party means either one of these Parties; V

Patents mean registered Patents and Patent applications, 46 latter have proceeded to

grant, and includes a right granted for any inventions, p! or processes in all fields of

technology;
Permitted Purpose means any activity or SS e undertaken or supervised by a Staff
member of one Party during the term of th ement, for which purpose authorised disclosure

of the other Party’s Confidential Info
enable such activity or process

tellectual Property is a prerequisite in order to
hed;
Price(s) means the agreed Prige(s) for the Goods to be purchased from the Supplier by Transnet,

as detailed in the le of Requirements, issued in accordance with the Agreement, as

amended by ent between the Parties and in accordance with the terms and

conditions if"'the Agreément from time to time;

Purc X means official orders issued by an operating division of Transnet to the
liefk\for

supply of Goods or ancillary Services;

rvices means Services provided to Transnet including activities such as consultation, advisory
ces, implementation services and day-to-day assistance provided by the Supplier, pursuant to
the Schedule of Requirements in terms of the Agreement;
Staff means any partner, employee, agent, consultant, independent associate or contractor,
Subcontractor and the staff of such Subcontractor, or other authorised representative of either
Party;
Schedule of Requirements means Schedule 1 hereto;

Subcontract means any contract or agreement or proposed contract or agreement between the
Supplier and any third party whereby that third party agrees to provide to the Supplier the Goods
or related Services or any part thereof or material used in the manufacture of the Goods or any
part thereof;

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

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;
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Trade Marks mean registered Trade Marks and Trade Mark applications and include 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; and

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.

3 INTERPRETATION

31

3.2

3.3
34
3.5

4.1

4.2

4.3

4.5

Clause headings in the Agreement are included for ease of reference only and do not form part of
the Agreement for the purposes of interpretation or for any other purpose. No provision shall be
construed against or interpreted to the disadvantage of either Party hereto by re of such
Party having or being deemed to have structured or drafted such provision.

Any term, word or phrase used in the Agreement, other than those defined undefythe clause
heading "Definitions” shall be given its plain English meaning, and thos ) ds, acronyms,
and phrases used in the Agreement will be interpreted in accordan enerally accepted
meanings accorded thereto.

A reference to the singular incorporates a reference to ghe plu vice versa.
A reference to natural persons incorporates a refe o legal persons and vice versa.

A reference to a particular gender incorpora ference to the other gender.

NATURE AND SCOPE

The Agreement is an agreemefit undep the terms and conditions of which the Supplier will arrange
for the supply to Transhet o oods which meet the requirements and specifications of

Transnet, the deliv hich is controlled by means of Purchase Orders to be issued by

Transnet and gxec y the Supplier in accordance with the Agreement.

Such Pu @ and deliveries to Transnet shall be agreed between the Parties from time to
time, s ‘& e terms of the Schedule of Requirements.

Eacl erly executed Purchase Order forms an inseparable part of the Agreement as if it were
ully incorporated into the body of the Agreement.

uring the period of the Agreement, both Parties can make written suggestions for amendments
to the Schedule of Requirements in accordance with procedures set out in clause 28 /Amendment
and Change Control]. A Party will advise the other Party within 14 [fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.

Insofar as any term, provision or condition in the Schedule of Reguirements conflicts with a like
term, provision or condition in the Agreement and/or a Purchase Order, the term or provision or
condition in this Master Agreement shall prevail, unless such term or provision or condition in this
Master Agreement has been specifically revoked or amended by mutual written agreement
between the Parties.
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5 AUTHORITY OF PARTIES

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

5.2  Neither Party shall be entitled to, or have the power or authority to:
a) enter into an agreement in the name of the other; or
b) give any warranty, representation or undertaking on the other's behalf; or

) create any liability against the other or bind the other’s credit in any way or for any
purpose whatsoever. \‘,

6 DURATION AND CANCELLATION

6.1  Notwithstanding the date of signature hereof, the Commencement Da Weement is [®]

and the duration shall be for a [®] [[®]] year period, expiring on [
@ provisions incorporated
0, of otherwise in accordance with

b) the Agreement is extended at Tran ption for a further period to be agreed by the

a) the Agreement is terminated by either Party in accord
herein or in any schedules or annexures appended he
law or equity; or

Parties.

6.2  Notwithstanding clause 16 /Bri

that in such instance, the Agr will nevertheless be applicable in respect of all Purchase

Orders which have b ed prior to the date of such cancellation.

7 GENERAL OBLI THE SUPPLIER
7.1  The Supplier s
) pond promptly to all complaints and enquiries from Transnet;

) inform Transnet immediately of any dispute or complaint arising in relation to the storage
or delivery of the Goods;

c) conduct its business in a professional manner which will reflect positively upon the Supplier
and the Supplier’s products;

d) keep full records clearly indicating all transactions concluded by the Supplier relating to the
delivery of the Goods 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 Goods and ancillary Services
and the conduct of the business and activities of the Supplier;

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

h)

comply with all applicable environmental legislation and regulations, demonstrate sound
environmental performance and have an environmental management policy which ensures
that its products, including the Goods or ancillary Services are procured, produced,
packaged, delivered and are capable of being used and ultimately disposed of in a way that
is environmentally appropriate; and

ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, throughout the entire term of
the Agreement. Should the Supplier fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remedies that it
may have in terms of the Agreement, to terminate the Agreement forthwit Qy“hout any
fliability and without prejudice to any claims which Transnet may have for damages against
the Supplier.

7.2 The Supplier acknowledges and agrees that it shall at all times:

a)

b)

)

d)
e)

),

Respondent’s Signature

render the supply of the Goods and ancillary Servic e all its duties with
honesty and integrity;

communicate openly and honestly with Transnet regar e supply and performance of
the Goods and demonstrate a commitme cting the supply and performing ancillary
Services timeously, efficiently and at the required standards;

endeavour to provide the hig standards of service and workmanship, with a

reasonable degree of car

use its best endeavours\and make every diligent effort to meet agreed deadlines;

treat its own s well as all Transnet's Staff, with fairness and courtesy and respect

ote its own internal policies aimed at prohibiting and preventing unfair

i

XI enquiries from Transnet in connection with the supply of the Goods and/or
ancillary Services with courtesy and respond to all enquiries promptly and efficiently.
Where the Supplier is unable to comply with the provisions of this clause, the Supplier will
advise Transnet of the delay and the reasons therefor and will keep Transnet informed of
progress made regarding the enquiry;

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

not allow a conflict of interest to develop between its own interests [or the interests of any
of its other customers] and the interests of Transnet;

not accept or offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;
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k) not mislead Transnet or its officers, employees and stakeholders, whether by act or
omission;

)} not otherwise act in an unethical manner or do anything which could reasonably be
expected to damage or tarnish Transnet’s reputation or business image; and

m) immediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of
which it becomes aware in connection with Transnet or the supply of Goods or ancillary
Services to Transnet.

7.3 In compliance with the National Railway Safety Regulator Act, 16 of 2002, as may be amended
from time to time, the Supplier shall ensure that the Goods and ancillary Services, to he supplied
to Transnet under the terms and conditions of the Agreement, comply fully with th ecifications

as set forth in Schedule 1 hereto, and shall thereby adhere [as applicabl
requirements and/or regulations. Permission for the engagement of Wra or by the
|

Supplier, as applicable, shall be subject to a review of the oili the proposed

Subcontractor to comply with the specified railway safety re

of its organisation.

INVOICES AND PAYMENT

8.1  Transnet shall pay the Supplier the \a stipulated in each Purchase Order, subject to the

terms and conditions of the Agreeme

8.2  Transnet shall pay suchjamo the Supplier upon receipt of a valid and undisputed Tax

Invoice together wit! pporting documentation, as specified in the Schedule of Requirements

appended hepéto, the undisputed Tax Invoices or such portions of the Tax Invoices which

are undi ecome due and payable to the Supplier for the delivery of the Goods ordered, in
terms S below.
8.3 #PAll Prices set out in the Agreement and the Schedule of Requirements hereto are exclusive of VAT.

nless otherwise provided for in the Schedule of Requirements appended to the Agreement, Tax

voices shall be submitted together with a month-end statement. Payment against such month-
end statement shall be made by Transnet within 30 [thirty] days after date of receipt by Transnet
of the Supplier's statement together with the relevant undisputed Tax Invoice(s) and supporting
documentation.

8.5  Where the payment of any Tax Invoice, or any part of a Tax Invoice which is not in dispute, is not
made in accordance with this clause 8, the Supplier shall be entitled to charge interest on the
outstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the
period from the due date of payment until the outstanding amount is paid.

8.6 The Supplier shall remain the owner of all plant, material, machinery, equipment and the like
[coliectively, the Supplier’s Goods] provided to Transnet until Transnet has paid in full for the
Supplier's Goods, it being specifically agreed that Transnet shall acquire no rights [including liens
and rights of use] of whatsoever nature in such Supplier's Goods until date of final payment by
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Transnet. Subject to the aforegoing, all risk and benefit to the Supplier's Goods shall pass from
the Supplier to Transnet on delivery of the Supplier's Goods by the Supplier to Transnet.

9 PRICE ADJUSTMENTS

9.1

9.2

9.3

9.4

9.5

Prices for Goods supplied in terms of the Agreement shall be subject to review as indicated in the
Schedule of Requirements annexed hereto.

No less than 2 [two] months prior to any proposed Price adjustment, the Parties shall commence
negotiations for Prices for the next period or as otherwise indicated in Schedule 1 hereto. The
Parties shall have regard for market-related pricing of equivalent goods, continuous improvement
initiatives, costs [including labour, raw materials and transport/delivery], order size N"requency
and changes to the specification of the Goods.

Pursuant to clause 9.2 above, the Supplier shall keep full and accur%cofls all costs
0

associated with the supply of the Goods to Transnet, in a form to b&a ved in writing by
Transnet. The Supplier shall produce such records to Transnet fo jon at all reasonable
times on request and such records may, at Transnet's op @ ited by Transnet or its

designated representatives.

Should Transnet and the Supplier fail to reach a ment on Price for the successive period,
either Party shall be entitled to submit this
25 of the Master Agreement [Dispute Rese

o dispute resolution in accordance with clause

If during the period of the Agreemen ot can purchase similar Goods of a like quality from

another supplier at a total delivered ¢ 0 a Transnet facility that is lower than the total delivered

cost of the Goods purchased er from the Supplier, Transnet may notify the Supplier of

such total delivered d the Supplier shall have an opportunity to adjust the Price of the

Goods purch , on such a basis as to result in the same total delivered cost to
Transne! ] calendar days of such notice. If the Supplier fails to do so or cannot

legally \do snet may (i) purchase the Goods from such other supplier in which case the

cluding, but not limited to, any purchase and sale requirements and/or
mitments, if any, of Transnet and the Supplier hereunder shall be reduced accordingly; (ii)
inate the Agreement without any penalty, liability or further obligation; or (iif) continue
purchases under the Agreement.

If during the period of the Agreement the Supplier sells any materials which are the same as,
equivalent to, or substantially similar to the Goods herein, at a total delivered cost to a third party
lower than the total delivered cost to a Transnet facility, then the Supplier has an opportunity to
adjust its Price for the Goods purchased hereunder within 30 [thirty] calendar days so that the
Price is the same or lower than the total delivered cost of such third party. If the Supplier fails to
do so or cannot legally do so, Transnet may (i) purchase the Goods from any other such supplier,
in which case the obligations, including, but not limited to, any purchase and sale requirements
and/or commitments, if any, of Transnet and the Supplier hereunder shall be reduced accordingly;
or (i) terminate the Agreement without any penalty, liability or further obligation. Within 30
[thirty] calendar days of the Commencement Date of the Agreement or at any time Transnet so
requests, the Supplier shall certify in writing to Transnet that it is in compliance with this clause
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,,,,,

10

11

12

and shall provide all information that Transnet reasonably requests in order to verify such
compliance.

WARRANTIES
The Supplier warrants that:

10.1 pursuant to clause 7.3 [General Obligations of the Supplier], the Goods will be manufactured in
accordance with the specifications appended hereto at Schedule 1, or the manufacturer’s
specifications, as agreed in writing by both Parties;

10.2 the execution and performance of the Agreement by the Supplier does not infringe any rights of a
third party or breach any obligation of the Supplier to any third party; and ‘\

10.3 it has taken all reasonable precautions to ensure that, in the event of a di he impact of
such disaster on the ability of the Supplier to comply with its obligations %A ement will
a

be reduced to the greatest extent possible, and that the Supplier re that it has
appropriate, tested and documented recovery arrangements in

THIRD PARTY INDEMNITY

The Supplier hereby indemnifies and shall hold Transnetharfhless against any direct damages suffered
by or claims arising against Transnet in respect of ¢ 0.2 above.

INSPECTION

12.1 Transnet reserves the right to g inspection of all Goods forming the subject of any

Purchase Order, at any stage before final acceptance and by any means it may think fit, and when
such inspection is to be carried out, the relevant Purchase Order(s) shall be endorsed accordingly.

12.2  When inspecti
shall havedree
Busin y\ halfhave liberty to inspect work which is the subject of the Purchase Order at any
e of manufacture, and may reject any Goods which are found to be incomplete, defective or

ier's works or warehouse is specified, Transnet’s authorised inspector

cess'to the premises of the Supplier at all times during working hours on a

in,any Way not in conformity with the terms and specifications of the Agreement; and the Supplier
shall’afford all reasonable facilities for such access and inspection.

The Supplier shall provide inspection gauges, measuring and test equipment to ensure that the
requirements of the Agreement are satisfied. All gauges, templates, tools and other equipment
required to check the accuracy of the work shall be calibrated at regular and reasonable intervals
by a laboratory which has been approved in writing by Transnet. This certificate shall not be more
than 12 [twelve] months old.

12.4 The Supplier shall prepare and supply, without charge to Transnet, all test pieces, samples and
specimens; shall provide all labour and apparatus for carrying out tests and analyses in
accordance with the terms of the Agreement or Purchase Order, and render ail reasonable
assistance in making such tests and analyses.

12.5 Al special rules governing gauging, testing, analysis and other inspection procedures shall be
adhered to strictly in accordance with the terms of the Agreement or Purchase Order and the
conditions of any specifications and drawings quoted therein.

12.6 Inspection will be arranged by the Staff of Transnet, as indicated in the Purchase Order(s).
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12,7

12.8

When Goods are ready for inspection, the Supplier shall apply promptly to the appropriate
authority for instructions regarding such inspection. All applications for inspection shall quote
Transnet’s Agreement or Purchase Order number. 7 [seven] Business Days' notice of readiness
from the Supplier shall be given to the authorised inspector appointed by Transnet to carry out

such inspection.

Transnet shall have the right to recover from the Supplier the cost of inspection of any Goods that
have been rejected by its authorised inspector in terms of this clause 12.

DEFECTIVE GOODS

13.1

13.2

13.3

13.5

13.6

Notwithstanding any certificate and/or receipt that may have been issued by or q‘behalf of
Transnet either in South Africa or overseas, Goods will be accepted at the place of \delivery or at
the port of shipment, as specified in the Agreement, only as regards outwar ndition of
packages and Transnet retains the right to reject the Goods supplied, after arrival at the
place to which they are consigned, or after they have been place th Africa, should
they be found defective.

If Goods are rejected owing to latent defects becoming app ing machining operations or
other preparation necessary on the part of Trans re they can be put into use, the Supplier
shall bear all expenses incurred by Transnet i ing such necessary operations.

If such Goods are rejected, the SuppliepWw he following costs:

a) for Goods purchased in South'# an ex works basis, the cost of transport from the

Supplier's works in Sofith Afriga to the named destination where the Goods have been

rejected by Transfiet, pl ing charges and storage, if leviable; or

b) for Goods,_ma red overseas, the Supplier shall pay all replacement costs including

the sea d transport cost, freight and insurance charges incurred plus railage or
e nd transport costs from the South African port to the place where the Goods have
eemyrejééted by Transnet, including handling charges, storage, landing charges, customs

ty and surcharges, if leviable.

Transnet requires rejected Goods to be replaced, the Supplier shall, when called upon to do so,
ange prompt replacement of the Goods within the prescribed manufacturing lead times for such
Goods, as indicated in Schedule 1.

If Goods are found to be defective but the defects are, in the opinion of Transnet, not of so
serious a nature as to warrant total rejection of the Goods, the Supplier shall, when called upon to
do so, remedy or make good such defects at its own cost, or Transnet may remedy or make good
such defects at the request of the Supplier and recover from the Supplier all costs or expenses
reasonably incurred by it in doing so.

Should the Supplier fail, when called upon to remedy or make good such defects within a
reasonable time or to request Transnet to do so, Transnet may proceed to remedy or make good
such defects and thereafter recover from the Supplier all such costs and expenses as

aforementioned.
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Any amount recoverable from the Supplier in terms of this clause may, without prejudice to any
other legal remedies available to Transnet, be deducted in whole or in part from any monies in the

hands of Transnet which are due for payment to the Supplier.

14 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SUPPLY

14.1

14.2

14.3

(I

151

15.2

In the case of Goods to be specially manufactured for it, if Transnet at any time ascertains that:

a) no manufacturing of the Goods specified in a Purchase Order has commenced and there is
little or no prospect, in Transnet’s opinion, that manufacturing will commence within a
reasonable time; or

b) delivery of any of the Goods is being or is likely to be delayed beyond ﬂ:‘promised
delivery date(s), and there is little or no prospect of the Purchase Or eing carried
out within reasonable adherence to the promised delivery rate(s) orgime(s),

then Transnet may, irrespective of the cause of the delay, by notice t Mlier, cancel as

ement or Purchase

pleted by that date, without
ed in this clause.

from a future date specified in such notice the whole or any pad
Order in respect of which the Goods to be supplied have not
incurring any liability by reason of such cancellation except as p

The Supplier shall thereupon, as soon as possi uch date, deliver to Transnet the Goods
[if any] already completed, and payment f art performance shall be made on a pro rata

the Supplier will be calculated n the basis of Transnet’s enrichment. The Supplier shall, wherever

basis, provided the uncompleted part tegral or essential part of the completed Goods.

has not been completed, the amount to be paid to

Where an integral or essential p

practicable, supply TranSnet necessary drawings and/or specifications to enable it to

complete the work.

ot covered by clause 14.1 above, the Supplier fails or neglects to execute

the worlg0l r any portion of the Goods as required by the terms of the Agreement or
Purcha r if any Goods are rejected on any of the grounds mentioned in clause 13
D Goods], Transnet may cancel the Agreement or Purchase Order in so far as it relates to

e unexecuted work or the undelivered or rejected portion of the Goods, and in such event, the
ply of the remaining portion shall remain subject in all respects to these conditions.

IGHTS ON CANCELLATION

If the Agreement or Purchase Order is cancelled in whole or in part in terms of clause 14 [Total or
Partial Failure to Perform the Scope of Supply], Transnet may execute or complete the Agreement
with any other entity and do so on such terms as it may deem proper, or may procure other
comparable Goods in substitution for those neglected to be manufactured or supplied or rejected
as aforesaid, and may recover from the Supplier the difference between the cost of such Goods
and the Price [if the latter was lower] as well as any costs and expenses [including any additional
transport costs] which Transnet may have had to incur in consequence of the Supplier’s default.

Any amount which may be recoverable from the Supplier in terms of clause 15.1 above, without
prejudice to any other legal remedies available to Transnet, may be deducted in whole or in part
from any monies in the hands of Transnet and due for payment to the Supplier.
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16.1

16.2

16.3

16.4

17 CESSION

17.1

17.2

If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 10 [ten] 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.

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 omisgion which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as amen eﬁ rom time
to time], or if any action, application or proceeding is made with regard to it fo

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, ad ive,receiver or similar officer;

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

Transnet may terminate the Agreement at within 2 [two] months of becoming aware of

a change of control of the Supplier by_neti writing to the Supplier. For the purposes of this

@ e ‘affairs of a company whether by ownership of
gectors, agreement or otherwise.
The provisions of clauses 0 Yefigitions], 10 [Warranties], 15 [Rights on Cancellation], 19

[Confidentiality], 21 tation of Liability], 22 [Intellectual Property Rights], 25 [Dispute
Resolution] a ing Law] shall survive termination or expiry of the Agreement.

clause, control means the right to

shares, membership of the boafd of di

Qotice to the Supplier, Transnet shall be entitled:

t0 appoint Transnet’s financier of the Goods as first payer under the Agreement, without

transferring the ultimate responsibility for payment which will remain with Transnet; and

b) to cede, assign and transfer its right, title and interest in the Goods to such financier as
part of the funding consideration for the Goods.

The Supplier is not entitled to cede, delegate, assign, Subcontract or in any other manner dispose

of any of its rights or obligations in terms of the Agreement without the prior written consent of

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

18 FORCE MAJEURE

18.1

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

shall be reasonably extended.

18.2 Each Party will take all reasonable steps by whatever lawful means that are available to resume

full performance as soon as practicable and will seek agreement to modification of the relevant

provisions of the Agreement in order to accommodate the new circumstances caused by the act of

force majeure. If a Party fails to agree with such modifications proposed by the other Party within

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

the Agreement with immediate notice.

19  CONFIDENTIALITY \‘,

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

a)

b)

c)

9)

not to divulge or disclose to any person whomsoever in any formor manner ‘Whatsoever,
either directly or indirectly, any Confidential Information of th Wﬁout the prior

written consent of such other Party, other than when calle 0 so in accordance

with a statute, or by a court having jurisdiction, ol er duly authorised and

empowered authority or official, in which event th concerned shall do what is
reasonably possible to inform the other of demand and each shall assist the other in
seeking appropriate relief or the insti f a nsive action to protect the Confidential

Information concerned;

not to use, exploit, permit of, “directly or indirectly, or in any other manner

whatsoever apply the Confidentia ormation disclosed to it as a result of the Agreement,

for any purpose gwhats@ever/other than for the purpose for which it is disclosed or

otherwise thafiin stkict compliance with the provisions in the Agreement;

not to notes, sketches, drawings, photographs or copies of any kind of any part

of t isclosed Confidential Information without the prior written consent of such other
a when reasonably necessary for the purpose of the Agreement, in which case

ch copies shall be regarded as Confidential Information;

not to de-compile, disassembie 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 safequard Transnet Confidential Information than the Party
exercises in safeguarding its own competitive, sensitive or Confidential Information;

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

the Parties shall not make or permit to be made by any other person subject to their
control, any public statements or issue press releases or disclose Confidential Information
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with regard to any matter related to the Agreement, unless written authorisation to do so
has first been obtained from the Party first disclosing such information;

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

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

b)) each Party shall ensure that any person or entity to ich es Confidential

Information shall observe and perform all of the covenan has accepted in the
ant.” The Party disclosing the

ach of the provisions of the

Agreement as if such person or entity has signed the(2
Confidential Information shall be responsible {for any
Agreement by such person or entity; and

k) each Party may by written notice to

19.2 The duties and obligations wit

where:

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

b) wasgfightfully if"a Party’s possession prior to receipt from the other Party, as proven by the
x"ti d Party’s written records, without an infringement of an obligation or duty of
nfidentiality; or
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.

9.3 This clause 19 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Supplier by Transnet pursuant to the Agreement shall be returned to Transnet including,
without limitation, all corporate identity equipment including dies, blocks, labels, advertising
matter, printing matter and the like.

20 INSURANCES

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

20.2 The Supplier shall arrange insurance with reputable insurers and will produce to Transnet
evidence of the existence of the policies on request.

20.3 Notwithstanding clause 20.1 above, should Transnet require specific insurance cover(s) in respect
of the Goods purchased, such further requirements shall be set out in the Schedule of
Requirements, appended hereto as Schedule 1.

21  LIMITATION OF LIABILITY \‘\

21.1  The Supplier's liability under this clause 21 shall be in addition to any warranty dition of any
kind, express or implied by law or otherwise, relating to the Goods or ancillary Services, including
the quality of the Goods or ancillary Services or any materials %&uant to the
Agreement.

21.2 Neither Party excludes or limits liability to the other Party for

a) death or personal injury caused by its negligence, [i g its employees’, agents’ or
Subcontractors’ negligence]; or

b) fraud.

21.3 Neither Party accepts liability for dam
arising as a result of the perfo C

@ ims of a special, indirect or consequential nature
or nofi-performance of the Agreement, provided that such
loss, damages or claims are nék the difect result of the wilful acts or omissions and/or negligence

or of any event which could reas ly have been foreseen and avoided on the part of the other

indirect or consequential” is deemed to include economic loss, loss of

2 TE UAL PROPERTY RIGHTS
2.1 Title to Confidential Information

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

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

C) The Supplier shall grant to Transnet an irrevocable, royalty free, non-exclusive licence to
use the Supplier’s Background Intellectual Property for the Permitted Purpose. This licence
shall not permit Transnet to sub-license to other parties.
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d) The Supplier shall grant Transnet access to the Supplier’s Background Intellectual Property
on terms which shall be bona fide negotiated between the Parties for the purpose of
commercially exploiting the Foreground Intellectual Property, to the extent that such
access is required.

22.2 Title to Intellectual Property

a) All right, title and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the Supplier, its researchers, agents and employees shall vest in Transnet
and the Supplier acknowledges that it has no claim of any nature in and to the Foreground
Intellectual Property. The Supplier shall not at any time during or after the termination or

cancellation of the Agreement dispute the validity or enforceability of su * reground

Intellectual Property, or cause to be done any act or anything contesti in any way

impairing or tending to impair any part of that right, title andginterest to“any of the
Foreground Intellectual Property and shall not counsel or assist a W do so.

b) Transnet shall be entitled to seek protection in respgelyo

)

Supplier shall reasonably assist Transnet in attaining

e ground Intellectual

Property anywhere in the world as it shall decide i absolute discretion and the

aintaining protection of the
Foreground Intellectual Property.

c) Where the Foreground Intellectual P was created by the Supplier or its researchers,

agents and employees and snet elects not to exercise its option to seek
protection or decides
maintenance of any sugh protection, Transnet shall notify the Supplier who shall have the

right of first refusal to fi ntinue prosecution or maintain any such applications and to

maintain any jon issuing on the Foreground Intellectual Property.

d) No sider shall be paid by Transnet to the Supplier for the assignment of any
e nd Intellectual Property from the Supplier to Transnet, over and above the sums
ayable A terms of the Agreement. The Supplier undertakes to sign all documents and do

things as may be necessary to effect, record and perfect the assignment of the

@ Foreground Intellectual Property to Transnet.
Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld], the Supplier shall

Q‘ 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.

22.3 Title to Improvements
Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intellectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Supplier shall disclose promptly to Transnet all such improvements,
developments, adaptations and/or modifications, inventions or discoveries. The Supplier hereby
undertakes to sign all documents and do all things as may be necessary to effect, record and
perfect the assignment of such improvements, developments, adaptations and/or modifications,
inventions or discoveries to Transnet and the Supplier shall reasonably assist Transnet in
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attaining, maintaining or documenting ownership and/or protection of the improved Foreground
Intellectual Property.

Unauthorised Use of Confidential Information

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

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

Unauthorised Use of Intellectual Property “

a) The Supplier agrees to notify Transnet in writing of any conflicting uses of, and applications

of registrations of Patents, Designs and Trade Marks or any act of in ent, unfair
competition or passing off involving the Intellectual Property of Wransnet of which the
Supplier acquires knowledge and Transnet shall have theptight,fastits” own option, to

proceed against any party infringing its Intellectual Pro %

b) It shall be within the sole and absolute discretion of
be taken against the infringer and the Supplier shall co-operate fully with Transnet, at
Transnet's cost, in whatever measure jneludingilegal action to bring any infringement of

illegal use to an end.

c) The Supplier shall cooperate e ansnet promptly with all relevant ascertainable
facts.

d) If proceedings are commenced by Transnet alone, Transnet shall be responsible for all

o determine what steps shall

be entitled to all damages or other award arising out of such

proceedi eedings are commenced by both Parties, both Parties will be

A

ailupe or neglect by either Party, at any time, to enforce any of the provisions of the Agreement,
all 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 not be affected
thereby.

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise between the Parties concerning the Agreement,

the Parties shall try to resolve the dispute by negotiation within 10 [ten] Business Days of such
dispute arising.
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25.2 If the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, which proceedings shall be held in
Johannesburg.

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

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

25.5 This clause 25 is severable from the rest of the Agreement and shall remain in effect Q/en if the
Agreement is terminated for any reason. “

25.6 This clause 25 shall not preclude either Party from seeking urgent relief in a co appropriate
jurisdiction, where grounds for urgency exist. V

ADDRESSES FOR NOTICES

26.1 The Parties to the Agreement select the physical addresse @ simile numbers, as detailed
hereafter, as their respective addresses for giving or sending a otice provided for or required
in terms of the Agreement, provided that eith hall be entitled to substitute such other
address or facsimile number, as may be, by notice™to the other:

a) Transnet
() For legal notices: [®]
Fax No. [®]
Attention: Legal Department
(ii) e notices: [®]
Fax No. [e]
Attention: [e]
) e Supplier
0 For legal notices: [®]
Fax No. [e]
Attention: [e]
(ii) For commercial notices: [e]
Fax No. [e]
Attention: [e]

26.2 Any notice shall be addressed to a Party at its physical address, or delivered 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 delivery; or

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

27  WHOLE AND ONLY AGREEMENT

27.1 The Parties hereby confirm that the Agreement constitutes the whole and only agreement
between them with regard to the subject matter of the Agreement.

27.2 The Parties hereby confirm that the Agreement replaces all other agreements which exist or may
have existed in any form whatsoever between them, with regard to the subject matter dealt with
in the Agreement, any annexures appended hereto and the Schedule of Requirements.

N
28 AMENDMENT AND CHANGE CONTROL

Any amendment or change of any nature made to the Agreement and the Schedule quirements

thereof shall only be valid if it is in writing, signed by both Parties and add Weement as an

addendum hereto.

29 GENERAL

29.1 Governing Law

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

29.2 Change of Law

In the Agreement, unless thejcontext otherwise requires, references to a statutory provision

include references hat, statutory provision as from time to time amended, extended or re-

enacted and made under it, provided that in the event that the amendment,
extension resena nt of any statutory provision or introduction of any new statutory

provisién erial impact on the obligations of either Party, the Parties will negotiate in

ith agree such amendments to the Agreement as may be appropriate in the
ircumstances. If, within a reasonable period of time, the Supplier and Transnet cannot reach
a ment on the nature of the changes required or on modification of Prices, delivery schedules,

arranties, or other terms and conditions, either Party may seek to have the matter determined in

accordance with clause 25 [Dispute Resolution] above.
29.3 Counterparts

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

000000000
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