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Section 1
NOTICE TO BIDDERS

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

follows:
METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council

Ground Floor Inyanda House 1
21 Wellington Road

Parktown

Johannesbhurg 2001

Tender Box

\\
i Responses o RFQ

Responses to this RFG must not include documents%’(rence refating to any other guotation or
proposal. Any additional conditions must be emb(}di@a accompanying letter.

2 Broad-Based Black Economic Empower ~;[G~BBEE]

Transnet fully endorses and supports ?@Nemment’s Broad-Based Black Lconomic Empowerment
Programme and it would therefore preﬁétydo business with local business enterprises who share these
same values. Transnet will accomdigyly allow a “preference” to companies who provide a B-BBEE
Verification Certificate. All pro@ t transactions will be evaluated accordingly.

2.1 B-BBEE Scorecardaw ng

2000 and i

<>

s Proposals will be evaluated on price which will be allocated 80 points and preference which will

As prescribed | rps of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of
&H‘dons, Respondents are to note the following:

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

e The 80/20 preference point system applies where the acquisition of the Services will be less
than R1 000 000.00.

s If the 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFP will be cancelled

in compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:

aj Verification Agencies accredited by the South African National Accreditation System
[SANAST; or
b) Registered Auditors approved by the Independent Regulatory Board of Auditors [ERBA], in

accordance with the approval granted by the Department of Trade and Industry.

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

Respondent’s Signature Date & Company Stamp
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¢) Large Enterprises [i.e. annual turnover greater than R35 million]:

® Rating tevel based on all seven elements of the B-BBEE scorecard
d) Qualifying Small Enterprises — QSE [i.e. annual turnover between RS millicn and R35 million]:
s Rating based on any four of the elements of the B-BBEE scorecard
e) Exempted Micro Enterprises — EME [i.e. annual turnover less than RS million]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

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

e Black ownership greater than 50% or Black Women ownership greater than 50%
automatically qualify as B-BBEE Leve] 3

Sufficient evidence to gualify as an FMF would be a certificate (which may be in the form

of & letter) from an auditor or accounting officer or a certificate from a Verification Agency

accredited by SANAS. The certificate must con(i(m the company's turnover, black

ownership / black female ownership and B-BBEE st&s level.

Respondents are required fo furnish proof of the to Transnet. fi.e a detailed scorecard as
stipulated above in respect of Large Enferprise, SEs, or a certificate in respect of EMES].

Transnet will accordingly allocate a maxinum 20 [twenty] points in accordance with the
80720 preference point system prescig it the Preferential Procurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Reg to the Respondent’s final score based on an entity’s B-

BBEE scorecard rating. [Refer Anéx;e A for further details].

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

result in a score of zero b ocated for B-BBEE.

[Refer Section 4, Ven fication Form, for Refurmable Documents required]

Y,

3 COMMUNICATIO
RFQ DOCBME %AVAILABLE FROM. RECEPTION, TENDER ADVISE CENTRE, INYANDA
HOUSE 1, GROUND FLOOR, 21 WELLINGTON ROAD, PARK TOWN. JOHANNESBURG. DURING
OFFICE HOURS 08HO0-15H00.
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 the business.

b) A Respondent may, however, before the closing date and time, direct any written enquiries relating
to the RFQ to the following Transnet employee:
Name: MR B FRANKISH MR SANDILE KHANYI
Emait: Bobby Frankish@transnet.net Sandile.Khanyi@transnet.net
A non-refundable tender fee R150.00 (Inclusive of Vat) is applicable for tender{ CRAC 1SE
11029).Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,
Branch Code 004805.

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No CRAC LSE 11329

10

11

12

Page 4 of 16

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

Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ response:
Telephone (11 544 9486 Fax 011 774 9766

Email tac.secretariat@transnet.net

Tax Clearance

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

previde this document with the RFQ submission will result in disqualification.

VAT Registration

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

Legal Compliance

The successful Respondent shall be in full and complete comp{@nce with any and all applicable national

and local laws and regulations. s
Changes to Quotations %V

Changes by the Respondent to its submission will nonsiéered after the closing date and time.

Pricing

All prices must be guoted in South Afric on a fixed price basis, excluding VAT.

Prices Subject to Confirmation

Prices guoted which are subje% firmation will not be considered.

Negotiations

Transnet reserves ri to undertake post-tender negotiations with selected Respondents or any
number of short- spondents.
<

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 #s issuance of this RFQ and/or its receipt

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

» maodify the RFQ's goods [ service(s) and request Respendents to re-bid on any changes;

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

° disqualify Quotations submitted after the stated submission deadling;

. not necessarily accept the lowest priced Quotation;

® reject alt Quotations, if it so decides;

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

Respondent's Signature Date & Company Stamp
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o award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
@ split the award of the order/s between more than one Supplier/Service Provider; or

. make no award at all.

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

I/We do hereby certify that Ywe

have/have not been found guilty during the preceding 5 [five] years of a serious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, fribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes
refatively minor offences or misdemeanours, ¢.9. traffic offences.

\\
Where found guilty of such a serious breach, please disclosA

NATURE OF BREACH: QE

4

A\
&

Furthermore, Ifwe acknowledge t Transnet SOC Ltd reserves the right to exclude any Respondent

DATE OF BREACH:

from the bidding process, shou person or entity have been found guilty of a serious breach of law,

tribunal or regulatory Ob“&

i3 EVALUATION CRITE

14  TRANSNET W %IsE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
. Admirnistrative responsiveness - Completeness of response and retumable documents
s Substantive responsiveness — Prequalification criteria, if any, must be met
" Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and overall fevel of unconditionat discounts® will be critical

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

s = 80 {1 -—P*, —)

Where:

! Only unconditional discounts witf be taken into account during evaluation. A discount wihich has been offered

conditionally will, despite not being taken inte account for evaluation purposes, be implemented when payment s

effected.

Respondent’s Signature Date & Company Starmp
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Ps = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

Page 6 of 16

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

in accordance with the table betow: fDelete colfumn that is not applicablef

B-BBEE Status Level

Number of poinis

contributor

of Contributor (B0/ 20 system)
i 20
2 18
3 16
4 1z
5 8
6 6 K
7 4 N
8 z
Non-compliant 0 /

Validity Period

Transnet desires a validity period of 56 dajysQ\ the closing date of this RFQ.

This RFQ is valid until _

Banking Details $
BANK:

&
BRANCH NAME / CODE: __ ,V
ACCOUNT HOLDFR: __/,

ACCOUNT NUMBER: )

~
Company Registralion

Registration number of company [/ C.C.

Registered name of company / C.C.

Disclosure of Prices Quoted

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

other Respondents:

YES} ‘NO' ‘

Returnable Documents

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

below.

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

Documents, as detailed below.

Respondent’s Signature

Date & Company Stamp
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Failure fto provide alf these Returnable Documents wilf resuff in

Page 7 of 16

a Respondent’s

disgualification. Respondenis are therefore urged fo ensure that alf these Documents

are returned with their Quotations.

All Sections, as indicated in the footer of each page, must be signed, stamped Submitted .
and dated by the Respondent. Please confirm submission of these mandatory Lyes or .i.\.loj |
Returnable Documents by so indicating [Yes or No] in the table
_ _ __below:Retumable Documents
SECTION 1 : Nétice to Bidders
- Valid B-BBBE Certificate from auditor, accounting officer or SANAS
accredited Verification Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE Verification Certificate at the dosing date
and time of the tender will result in an automatic score of zerc
- bemg allocated for B-BBEE scorecard R\
Valid Tax CEearance certificate
Letter of Good Standing Dept. Of Labour %\/
Valid CIDB Certificate NOT APPLICABLE (\
SECTION 2: QUOTATION FORM 4‘\’
) In addition to the requirements of N (a) above, Respondents are further reguired to submit

with their Quotations the following esSefitial Returnable Documents as detailed below,

Failure to provide afl # Returnable Docurnents may resulf in

a Respondent’s

disqgualification. Resp, are therefore urged to ensure that all these documenis

are returpned with
be signed, stamp dated by the Respondent. Please confirm submission

Returnable Do e by so indicating [Yes or No in the table below:

wotationsAll Sections, as indicated in the footer of each page, must

of these essential

¢Q Returnable Documents

Submitted
[Yes or No]

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

SECTION 4 Vendor Appllcatlon Form

- Ongmal cance!led cheque or bank venﬁcat:on of bankmg details

- Ent;ty s letterhead
- Certifi ed copy of VAT Regzstratzon Cert:ﬂcate {RSA ent|t|es oniy]

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

SECTION 5: Certificate of Attendance

Respondent's Signature

Date & Company Stamp
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Section 2
QUOTATION FORM
I/We

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

with the conditions related thereto.

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

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

hereof]; and

« any other standard or special conditions mentioned and/or embodied in this Request for Quotation.
I/We accept that unless Transnet should otherwise decide and so inform me/us, this Quotation [and, if
any, its covering letter and any subsequent exchange of correspondence], together with Transnet’s

acceptance thereof shall constitute a binding contract between\ﬂansnet and me/us.

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

to deliver the said goods/service/s within the delive =Ume quoted, Transnet may, without prejudice
fo any other legal remedy which it may have, can e order and recover from me/fus any expenses
incurred by Transnet in calling for Quotations and/or having to accept any less favourable offer.

Price Schedule Q
I/We quote as foilows for the g@e ired, on a “delivered nominated destinaticn” basis, excluding
VAT:

Themi. | st nitof oo oo Price EACH | Total Price. -
No . Descnpt,_l‘o\% ods o ._M_éaSL_lr"e Quantuty_ : (ZAR)' ‘  {zAR)
1 DESIGN & S W VOLTAGE EACH 9
LIMITERSae
Delivery Lead-Time from date of purchase order : [days/weeks]

COMPLETION PERIOD NO OF CALENDAR DAYS:

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

b) .- To facilitate like-for-like-comparison bidders  must submit pricing strictly in accordance with: this price

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

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

Respondent’s Signature Date & Company Stamp
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1.0

SCOPE

1.1 This project specification covers Transnet's requirements for the design and supply low voltage fimiters

according to the report BBC 5480 Ver 1.

2.0 STANDARDS
211 Transnet
2.1.1.1 BBC 5480 ver-1:
3.0 DESCRIPTION OF WORK \\
The Contractor shall perform the following: *
341 Design and supply low voliage limilers accoegh the report BBC 5480 Version 1.
31.2 The enciosure and the mounting bracket on page 13 of 15 of BBC 5480 ver 1 can be
excluded on the quotation
40  LEAD TIME. Q >
4.1 The contractor to indicate in his quotatj lead time for the material.
5.0 GUARANTEE AND DEFECTS
5.1 The Contractor shall guarag@ satisfactory operation of the equipment supplied by him.
<
6.0 SCHEDULE OF QUANTITIES AND PRICES
SCHEDULE OF GUANTITIES AND PRICES
Design and supply Low Voltage Limiters for Transnet under Ladysmith
Mo. | ACTIVITY DESCRIPTION QTY | UNIT RATE AMOUNT
4 | Design and Supply Low voltage Limiters 9 ea
S5UB TOTAL FOR VOLTAGE LIMITERS | R
TR AR N 2L, 1] eI

Project Specification — Ladysmith: Voltage Limiters

Page 20f 2




BRC 5480 Version 1

TRANSHNED

Author: Electrical Engineer (BA&SE‘?OH@?K Harripershad & Ll A P
Technology Manage@

Approved:  Senior Engine Ludwig Borchard
&
Technolog gement
Date: < 12 December 2007

Circulation Restricled To
Transnet Freight Rail
Chief Engineering Infrastructure
Technology Management

© This document as a whale is protected by copyright. The information herein is the scle property of Transnet Lid. {t may not
pe used, disciosed or reproduced in part or in whole tn any manner whalsoever, except with the written permission of and in a

manner permitied by the propriefors.

A Division of Transnet Limited Registration Number 1990/00800/06 Page 1 of 15
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EXECUTIVE SUMMARY

This report presents the resulis of an investigation and testing of ABB (HVL 120-0.3) low voitage
limiters instalied at Abedeen, Bothahoek and Savannah substation. Qvervoltages can be attributed to

the following reasons:

1. Switching Surges
2. Normal operation of substation but poor bonding in system (increase in stray currents)

3. Lighting surges

Overvoltages resulis into step and contact voltages to increaié\ at traction substations, swiiching
structures and steel bridges (foot and road). This resuits in s@ public fo be electrical shocked if
no protection is taken. Precaution is taken by intmduci@ earthing, good bonding system and

A

The Low Voltage Limiters used are in accordan@EC 61992-5 / IEC 62128-1/ IEC 62128-2 which
are protective devices that are used in fixed ih@ ons of DC Traction systems.

voltage limiters.

Af present Transnet freight rail is usi%&parkgap as a voltage limiter and alternatives are being

evaluated on an ongoing basis. &
K

A Division of Transnet Limited Registration Number 1990/G0%00/06 Page 2 of 15
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INDEX PAGE
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5. MECHANICAL DESIGN (ENSTALLATiON).,..A ......................................... 12
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1. SCOPE

This report presents the results of an investigation and testing of ABB (MVL 120-0.3) low
voltage limiters installed at Abedeen, Bothahoek and Savannah substation. The low voltage
limiters are used for protection against excessive contact voliages in railway installations. The

low voltage limiters were tested on a regular basis to determine the characteristics of the

device.

The following were tested on site: The voltage across the LVL, the current from the LVL to Rall

{ Earth and the resistance across the LVL.,

2. GLOSSARY AND DEFINITIONS @/

Do - Direct Current
kv - Kio Volt

A
S
LVL - Low Voitage Limiter (J
HVL - Hybrid Voliage Limite&
&

3. BACKGROUND A

In DC traction systems s@mrrents flow in the ground from the rails to metallic structures
(fences, drainpipes, bridyed, etc). This causes electrolytic corrosion to metal. It is common
practise not to have direct earthing to the rails due to unacceptable potential differences and

high touch voltages.

Low voltage limiters are used in a wide range of systems i.e. substations, railway crossings
and signal installations. Their primary focus is to limit the voitage surges in the system and
hence increasing the lifespan of equipment and safety. These surges / over voltages can

travel along the rails io the substation and damage the electrical / electronic equipment. [1]

A Division of Transnet Limited Registration Nurnber 1980/00980/06 Page 4 of 15
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The following figure shows the contact and step voltages for & DC system.

A28y
e BV
5
-
2
e ] i
qpd 2 £ & Byt 2 4 £ smb z & B 2y
Figure 1. Contact and Step voltage for DC systems.
A Division of Transnet Limited Reqgistration Number 1990/00800/06 Page 5 of 15
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3.1 THEORETICAL BACKGROUND

The Hybrid Voltage Limiter protecis the personnel against touch and step voltages and
protection of electrical / electronic equipment against lighting overvoitages. Figure 2 shows the

HVL, which contains a metal oxide (MO) varisfor in parailel to two anti-parallel thyristors.

a & 4
\\
trigger *
elegtronics
& »
MO - Varistor Anti Parallel Thyrsitors
@@

Figure 2. Internal c:@}ation of the Hybrid Voltage Limiter (HVL) [5]
Overveltages generated % ti;g (duration < 10us) are limited by the metal oxide varistor.
Overvoltages with time duration > 0.4 ms are limited by the thyristors to a voltage < 3 volts.

The entire HVL structure is encapsuiated in silicon moulding.

A Division of Transnet Limited Registration Number 1390/00%00/06 Page 6 of 15
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Table 1 shows characteristics of the low voltage limiter with its corresponding rating.

Rated Voltage (Ur) 50 V

Maximum withstand Valtage (Uw) 60V

Rated short time withstand current 20 kA

Limiting Voltage (max.) Us 120V

Residual voltage for long-term holding curfeni ‘ <3V

Tested reversibility current lrev 300A/80s

Long term withstand current v without guaranieed 500 A/ 30 min

reversibility A\

Lighting impulse current (10 / 350 ps) 3IX10KkA

IEC line discharge class (following IEC 60099-4) éV' 4

in 8 /20 us nominal discharge current . 6‘ 20 kKA

Mass per Low voltage limiter o‘\ 3.8Kg

Dimensions (L X W X H) cm ,O\ 54 X 40 X 46

Manufacture U ABB Switzerland ~ HV
/$ product

Tightening torque Ma 22Nm < Mg < 25 Nm

Ambient temperature Qé\‘f/ -20 : +45 degrees Celsius

EﬂQg ; Low voltage limiter specifications [Z]

3.1 Advantages of the Low Voltage Limiter

o Protection of personnel and equipment (High Energy absorption).

L

Limitation of touch voliages.

« Potential difference is limited to a safe value < 3 volts when exceeding the maximum
limiting voltage of 120 volts.

e Explosion and shatter resistant design.

= Pollution resistant and UV stable.

A Division of Transnet Limited Registration Number 1990/00%900/06 Page 7 of 15
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The following figure shows the existing layout of Transnet Freight Rall system used in 3 kV DC
fraction substafions.

Sparkgan

Fyistirg

Low voltage
Limiter

= Earth

Figure 3. Existing layout of the ff@ﬁftage limiter to the Sparkgap.

Figure 3 shows the Low Voitage Limite VOQ%FEQ principle. The Lightning/swilching surges are
eliminated by varistor, the thyristors

the extinction of current. &
P = ¥

tand high permanent DC currents and switch off after

4 \QY"

Short Lightning Stroke Longer lasting Overvoltages
Yaristor Varistor Thyristor
2 5 -
=5 i .
e /

. L
Time

Figure 4. The working principle of the Low Voltage Limiter. i8]

A Division of Transnet Limited Registration Number 1990/00900/06 Page 6 of 16
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4. METHOD OF INVEBTIGATION

The following were tested on site according to figure 4 below:

1. The voltage across the LVL.
2. The current from the LVL fo Rail / Earth. (Applies when the LVL voltage exceeds 15

volis)

Existing Sparkgap Q
A\

e
o

—{ AmPS

| ene '»,e‘ S
L;r[‘lte ) 2ail
S
A S~
y 4

K

Figure's. Arrangement of the metering to the LVL

4 Division of Transnet Limited Registration Number 1980/00900/06 Page 9 of 15



BBC 5480 Version 1

The voltage and current measured should lie on the curve according to report EN 50123-5:1996. and

comply with the Electrical Safety Instruction,

The following were tested on site on a reguiar basis and the resuits are tabulated in table 2.

Date Substation Voltage across the Current from the LVL fo
Low Voltage Limiter Rail / Earth

{Volts) {mA}

021022007 Abedeen 0.44 = 7ero

02/02/2007 Bothahoek 0.43 . = Zero

4

07/02/2007 Savannah 2.05 \ = 7610

27/03/2007 Abedeen 0.2‘6\ = Zero

27/03/2007 Bothahoek m - = Zero

29/03/2007 Savannah NG54 = Zero

O

120612007 Abedeen $ 0.22 = Zero
27

1210612007 Bothahoek 4 0.22 = Zero
&

20/06/2007 2.25 = Zero

Savanna@‘l’

Tabli{Qi ;bula‘ﬁed results of parameters for the LVL.

A Division of Transnet Limited Registration Number 1990/00900/06
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Figure 5 can be located from report EN 50123-5:1896, where the low voltage limiter must

conform according to this curve.

Graph of Currant va. Voltage for a LOW VOLTAGE LIMITER

5 oo s
85 W
— ’.;?"M
7 ,/f‘%)
6 g

T

Currant {mh}
& m

a3

e
A DR N BN AN O~ D W

—a

| N

0 5 10 15 20 28 30 35 40 45 50 oD 65 7075 80 85 80 95 100 105 110 116 120 125 130

<5

Figure 6. Low voliage limi rve corresponding to EN B0123-5:1896 (2]
K
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5. MECHANICAL DESIGN (INSTALLATION])

Table 3 provides the equipment that was used in the installation of the low voltage limiters.

Equipment Type Quantity per LVL | Cost per LVL

nclosure 1 R 950.00

M12 Nuis 4 Laboratory

M12 Bolts 4 Laboratory

M12 Washers 4 A Laboratory

3 kV DC Track switch 2 ~\. [Laboratory

jumpers with lugs &\/

Marine 310 mL Silicone O,Q‘ R 27.88
Cable Ties \ R 2.00
Ve
Mounting Brackets ('i( 1 Laboratory
VL Ok RE0000
\ Total Cost R 50979.86
2%

Table 3. Equipm@d for the LVL installation and mounting.

<X

A Division of Transnet Limited Registration Number 1990/00900/06 Page 12 of 15
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Figure 7 shows the contents of the enclosure and the mounting bracket.

Figure 7. The internal view of the enclosure ani nounting bracket.

Figure 8 shows the installation of the L{)ge Limiter enclosure to the Sparkgap at the

substation.

Figure 8. The enclosure mounted in paraliel to the Sparkgap, which can be located near

the gate to the high voltage vard.

A Division of Transnet Limited Registration Number 1990/00900/06 Page 13 of 1&
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Figure @ shows the installation of the Low Voltage Limiter to the mounting bracket.

Figure 9. The enclosure mounted fonce via the bracket.

&
6. CONCLUSIONS Q‘_Q
R

The Low Voltage Limiter that was installed in parallel to the Sparkgap of the substation achieved
adequate results and performed according to its specification. There are numerous uses of the LVL but

the main reason is that the touch voltages are reduced and the safety of personnel is increased.

During the second tesling phase of the LVL, Bothashoek transformer was damaged due to a lighting
stroke directly on the transformer. None of the substation equipment was damaged during this failure.

A Division of Tranznet Limited Registration Number 1990/00900/06 Page 14 of 18
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7. RECOMMENDATIONS

It is recommended that the low voltage limiter can be used as an alterative to existing
Sparkgap. However it should be kept in mind that cost of the LVL is more than 10 times of the

existing design. Specialise applications such as Weight bridge, lathe machines.

8. REFERENCES

[1] - EN 50123-5:1996 — Railway applications, fixed instaliatioes, Protective provisions relating
. . \
to Electrical Safety and Earthing. 3

[2] - EN 50 122-1:2003 — Railway applications, fixed @tions D.C switchgear, parl 5, surge
arresters and low voltage limiters for specific use ig DX systems.

R

[3] - ABB Packing list and ABB Product Ovgf(e)

[4] - New concept for the protecﬁo@t lighting over voltages and touch voltages — Marco
Brizzi, Bernhard Richter, ABB Sw) nd Lid

[5] — Power Point Presenta@g! Low voltage limiters and applications, Lamin Ben-Hamdane,
ARBB Switzerland Lid. &

A Division of Transnet Limited Registration Number 1990/00900/06 Page 15 of 15



Transnet Request for Quotation No CRAC LSE 11029

Page 9 of 16

Section 3

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

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

the Supply of Goods and Services to Transnet as expressed hereunder. Should the Respondent

find any condition(s) unacceptable, it should indicate which condition{s) is/are unacceptable and

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

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

Counsel, prior to consideration for an award of business.

20

21

22

SOLE AGREEMENT

Unless otherwise agreed in writing, these terms [Terms and each Term] and Transnet’s purchase order(s)

[Order or Orders] represent the only conditions upon which Transnet SOC Ltd [Transnet] procures

goods or services specified in the Order [collectively, the Producté] from the person to whom the Order is

addressed [the Supplier/Service Provider]. Transnet do%%}t accept any other conditions which the
d

Supplier/Service Provider may specify, unless otherwise agige by Transnet in writing. In the event of
any inconsistency between these Terms and any Order, &ms shall take precedence.
CONFORMITY WITH ORDER 3 :

Products/Services shall conform strictly with r

quantities specified and/or the speciﬁcatio@ ny, stipulated in the Order, without the pricr written

consent of Transnef. The Supplier/Servicd Proyider warrants that the Products/Services shall be fit for their

purpese and of satisfactory qualéty@

DELIVERY AND TITLE x
21.1 The delivery dates a résses are those in the Order. Time shail be of the essence in respect of
the Supplier's/S ovider’s obligations under the Order.

21.2 The SuppiierL & Provider will not be excused for delay in delivery or performance except due to
-«

r. The Supplier/Service Provider shall not vary the

circumstances outside its control and then only subject to the Supplier/Service Provider having
netified Transnet in writing an becoming aware of such circumstances. Transnet may terminate an
Order, in whole or in part, without incurring any liability fo the Supplier/Service Provider if such a

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

PRICE AND PAYMENT

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

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

22.2 Payment of the Suppliers/Service Provider’s valid Tax Invoice{s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 21
[twenty one ] days from date of receipt by Transnet, unless otherwise agreed to in writing.
Transnet shall arrange for payment of such Tax Invoices and any pre-authorised additional

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

Respondent’s Signature
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decumentary proof of expenditure incurred [where this is available]. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Provider, taking into account any deduction or set-

off and bank charges.

23 PROPRIETARY RIGHTS LIABILITY
If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation or infringement of any third party’s
contractual, industriai, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark on any application thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it harmless from any and all losses,
liabilities, costs, claims, demages and expenses [including any legal fees] arising directly or indirectly from
such altegation or claim provided that this indemnity shall not apply where the allegation or claim arises
solely as a result of the Supplier/Service Provider following a desi%n or process originated and furnished by

Transnet. The Supplier/Service Provider shall either \
a) procure for Transnet the right to continue using the | Wg Products; or
by madify or replace the Products/Services so that @ come non-infringing,

provided that in both cases the Products/Serviceg %hall continue fo meet Transnet's requirements and any
specifications stipulated in the Order. Should er option be possible, the Supplier/Service Provider may
remove, with Transnet's prior written co @such Products/Services and will pay to Transnet a sum
equivalent to the purchase price. If Traénﬁl refuses to give such consent, the Suppiier/Service Provider

shall have no liability in respe any continued use of the infringing Products/Services after

Supplier's/Service Provider's prio% n request to remove the same.

24 PROPRIETARY INFOR
All information which % t has divulged or may divulge to the Supplier/Service Provider and any
n

informatian relatin snet’s business which may have come into the Supplier's/Service Provider's

possession whiist\:ar ing out an Order, and the existence of the Order, shal be treated by the
Supplier/Service Provider as confidential information and shall not, without Transnet’s prior written
consent, be disclosed to any third party, or be used or copied for any purposes other than to perform the
Order. This clause does not apply to information which is public knowledge or available from other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

26 TERMINATION OF ORDER
26.1 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven] days’ written
nofice to the Supplier/Service Provider, or when there is a change in controi of the Supplier/Service

Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued
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material breach of its obligations under these Terms and/or Qrder or shall have been guilty of conduct
tending to bring itself into disrepute, an written netice to the Supplier/Service Provider when such

work on the Order shall stop.

26.2 Transnet shali pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such work in progress. Payment of such price shall be in full and
final satisfachon of any daims arsing out of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this clause will not in any event
exceed the total amount that wouid have been payable to the Supplier/Service Provider had the Order

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit all claims within 2 [two]
months of termination after which time claims will only be n\&t in what Transnet considers exceptional

circumstances.
26.4 If the Products are not provided in accordance witq aEMr, the Order shall be deemed terminated

and the Supplier/Service Provider shall compe@
failure or delay in the delivery.

‘ransnet for any costs incurred in obtaining

substitute Products or any damage caused dug to

27 ACCESS Qz

The Supplier/Service Provider shall be 1ia<e
haW be treated as if they are the Supplier's/Service Provider’s

he acts, omissions and defaults of its personnel or agents

who, for the purposes of the Orderg\s

employees. The Supplier/Servicg er shall ensure that any such personnel or agents, whilst on

Transnet’s premises, shall com%'

procedures as and where .
28 INSOLVENCY

If the Supp!ier/SQan Provider shail have a receiver, manager, administrator, liquidator or like person

Transnet's health and safety, security and system security rules and

appointed over all or any part of its assets or if the Supplier/Service Provider compounds with its creditors
or passes a resolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
liberty to terminate the Order or Orders forthwith, or at its option, to seek performance by any such

appointed person.

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

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

30 NOTICES
Natices under these Terms shall be delivered by hand fo the relevant addresses of the parties in the Order
of may be served by facsimile or by emaif, in which event notice shall be deemed served on

acknowledgement of receipt by the recipient.
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subject to South African arbitration under the rutes of the Arhitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but withoul prejudice to Transnet’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or abtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from insttuting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief. If the
Supplier/Service Pravider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in South Africa and shali give Transnet the name and address of such agent

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

32 GENERAL \
Completion or termination of an Crder shall be without prejud'sé to any Term herein which by its nature
i

Error! Reference source not found., 25 and Erro rence source not found.. Headings are

would be deemed to continue after completion or terminat;n, nduding but not limited to causes 23, 24,
included herein for convenience only, If any Term @ be held illegal or unenforceable, the validity or
enforceahility of the remaining Terms shall not be &ffected. No failure or delay by Transnet to enforce any
rights under these Terms will operate as a waikgg)thereof by Transnet. All rights and remedies available to
either party under these Terms shalt be in .@) o, not to the exclusion of, rights otherwise available at

law,

33 COUNTERPARTS @

These Terms and conditions signed in any number of counterparts, all of which taken together
shall constitute one and e instrument. Any party may enter info this agreement by signing any
such counterpart.

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

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

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
MAME: ‘\‘

DESIGNATION: \

REGISTERED NAME OF COMPANY: f\E
A\

PHYSICAL ADDRESS: !

/o)
e
(JV

Respondent’s contact persﬁse complete]
Name \\\/

Designation P
Telephone

AN
Cell Phqze%

Facsimile

Email

Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-QFFS ANONYMOUS : 0BOO 0403 056

Respondent’s Signature Date & Company Stamp



Transnet Recguest for Quotation No CRAC LSE 11029
Page 14 of 16

Section 4
VENDOR APPLICATION FORM

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

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

[with bank stamp]

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

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

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

5. Aletter on the company’s letterhead confirm physica posial addresses

6. Original valid SARS Tax Clearance Certificate %\/

7. Certified copy of VAT Registration CertificatO

8. Certified copy of valid Company Regis Certificate [if applicable]

9, A signed letter from your auditor untant confirming most recent annuai turnover

figures ( )

Company tradj I T 1-"-1;--;;1;555

"~
Company regiteere® name

Company Registration Number or 1D Number if a Sole Proprietor

Form of entity [v] -+ CC-7- - Trust - - Py Lid Limited © fipa'ﬁhéf'éhip;- '

VAT number {if registered]
Company felephone number

Company fax number

Company email address

Company website address 0L T

Bank name o 'g"ﬁz Branch & Branch code

Account holder "0 . B S Bank account number -

Postal address

Physical Address

Respondent’s Signature Date & Company Stamp
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Contact person /2 " A L e

Designation

Telephone ... e e T

Emaif

Annuat turnover range [last financial year] >R35m
Does your company provide Products Services : Both
Area of delivery National Provincial ' Local

1s your company a public or private entity Public - LPrivate S

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

\ B
Main product or services {e.g. Stationery/Consulting\

Complete B-BBEE Ownership Details: V
9 9 Yoo S s
o Black *o Black WomeQ. % Disabled Black ownership
ownership ... .- owneshép T NS
Does your company have a B-BBEE otlicale Yes _ No

What is your B-BBEE statuS'; to 9 / Unknown] :_35.'_']5 S

ploy  Permanent . Part time . -

How many personnel does$
If you are an existing Vendor with 7@ Please complete the following:
ransnef contact pe

Contact

Transnét.OpequQ)g sion

Duly authorized to sign for and on behalf of Company / Organisation.

Name Designation

Signature ' Date

Respondent's Signature Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representative(s) of ... E\/

(name of compary,) O

attended the information briefing session in reQ f the proposed Service to be rendered in terms

of this RFQ 00 oo, 2013. Q

Respondent’s Signature Date & Company Stamp
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i DEFINITIONS

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

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

11
1.2
1.3
1.4
1.5
1.6
1.7
1.8

19
1.10

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

RFP shall mean Request for Proposal;

RFQ shall mean Request for Guotation;

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

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

Service Provider shall mean the successful Respondent; \
Tax Invoice shall mean the document as required by S&%}n 20 of the Vaiue-Added Tax Act, 89 of

1941, as may be amended from time o time;
Transnet shall mean Transnet SOC Ltd, a State O mpany; and
néby

VAT shall mean Value-Added Tax chargeable : s of the Value-Added Tax Act, 89 of 1991, as

may be amended from time to time.

2 GENERAL Q

Al} Bid Documents and subseguent contradg gihd orders shall be subject to the following procedures as laid

down by Transnet and are to be st dhered to by any person or enterprise or company responding to

this RFX. Q/

3 LODGING OF BID DOCU

31

3.2

33

A Bid, which sh after include reference to an RFP or RFQ, shali be lodged with Transnet no
later than th g date and time specified for the receipt thereof, in accordance with the directions
issued witﬁid occuments.

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

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

4 USE OF BID FORMS

4.1

4.2

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

Respondents must note that the original 8id 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

51

5.2

A non-refundable charge may be raised for Bid Documents, depending on the administrative cost of

preparing and issuing the Bid Document.
If any of the drawings or specifications referred to in Bid Documents are the official publications of
recognised standardising bodies, copies of such drawings and specifications shall be acquired by

Respondents at their own expense.

7] DEFAULTS BY RESPONDENTS

6.1

6.2

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

a) enter into a formal contract when calied upon ti%io s0 in terms of clause 14 [Comfract

Documents], within such period as Transnet may speci; or

b) accept an order in ferms of the Bid; or %

c) when called upon to do so, furnish sati security of the fulfilment of the confract in

terms of clause 15 [Securities], A

Transnet may, in any such case, wit rejudice to any other legal remedy which it may have,

proceed to accept any other Bid or necessary o do so, calt for Bids afresh, and may recover

from the defaulting Respondent an itional expense incurred by it in cailing 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 the m rovider], or in the capacity of agent or subcontractor who has been

associated with s i contract:

2) has witlQb such Bid after the advertised date and heur for the receipt of Bids; or

b} hag®et™ having been notified of the acceptance of its Bid, failed or refused to sign a contract
when called upon to do so in terms of any condition forming part of the Bid Documents; or

C} has carried out any contract resulting from such Bid in an unsatisfactory manner or has
breached any conditicn 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

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

Respondent’s Signature Date & Company Stamp



Transnet General Bid Conditions — Services Page 5 of 10
[March 2012]

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

correctness; or

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

requirements which could not be recovered from the Service Provider;

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

Transnet business through its “blacklisting” process.

6.3 Any person or enterprise or company against whom a decision has been given under the provisions of
clauses 6.2h), 6.2d} or 6.2e) above, may make representations to the Chief Operating Officer of
Transnet Group, whose decision shall be final.

6.4  Any disqualification [Blackiisting] imposed upen any person or enterprise or company, may also apply
to any other enterprise under the same or different namea\f disqualified persons or enterprise or

company [or associates thereof] and shall for avoidanc doubt also be applied to any agent or

employee of the persen or enterprise ot company conéw
7 CURRENCY Q

Prices or fees must be quoted in the currency e Republic of South Africa [ZAR] in respect of local

Services. Prices or fees in any other currency n@e rejected by Transnel save where such price is quoted

hy a foreign Respondent. (JQ

& EXCHANGE AND REMITTANCE @

The Respondent should note th% e the whole or a portion of the contract or order value is to be
remilted overseas, Transnet < equested to do so by the Service Provider, effect payment overseas

directly to the foreign pring manufacturer of such percentage of the contract or order value as may be

stipulated by the Resp its Bid Documents and any variation in the amount to be so paid, which may

arise as a result o ations in the rate of exchange involved, will be for the account of the Service

. -~
Provider. -~

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

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

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

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

the order and/or contract, or any subsequent agreement between the patties,

g ACCEPTANCE OF BID

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

11

12

i3

i4

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

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

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

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

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domicilium citandi et executandy shall be a place in the Republic of South Africa to be specified by the
Respondent in its Bid at which all legal documents may be served\on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of So&Africa. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised represergative’in the Republic of South Africa who is
empowered to sign any contract which may be entered inte@ e event of its Bid being accepted and to act
on its behalf in all matters relating to the contract. O

A

IDENTIFICATION q‘
1f the Respondent is a company, the fuil na e directors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of Ehe mbers shall be stated in the Bid. If the Respondent is a

partnership or an individual trading undy a trade name, the full names of the partners or of such individual,

as the case may be, shali be furnis

FORMAL NOTIFICATION R ING NAME OF SUCCESSFUL RESPONDENT

In the case of Bids subn®€gfd fo the Secretary of an Acquisitiors Council, unsuccessful Respondents will be
formally notified of es of successful Respondent(s) as soon as possitle after the closing date for

receipt of the Bid 4& stion.

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 shail 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 cccurred,

may be disgualified.

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

which form part of the Bid Documents,
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15

16

17

i8

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

special conditions thereto as agreed to by the parties.

SECURITIES

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

guarantee corporation carrying on business in South Africa.
15.2  The security may be applied in whaole 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.
15.3  Such security, if required, shall be an amount which will be st\QuIated in the Bid Documents.

154 For the purpose of clause 15.1 above, Transnet will piv a Deed of Suretyship form to the

successful Respondent for completion and ne guarantd&Jn gny other form will be accepted. A copy

of such form wili be supplied to Respondents on re(NES®For this purpose a Deed of Suretyship form
will be provided which shall be completed and %

successful Respondent within 30 [thirty] d rom the date of the letter of acceptance. No payment

ed to Transnet or a designated official by the
will be made until the form, duly compl is delivered to Transnet. Failure to return the Deed of

vider to cancel the contract with immediate effect.

Suretyship within the prescribed ti ., save where prior extension has been granted, entitles
Transnet without notice to the Sewéyo i

15.5  Additional costs incurred by et necessitated by reason of default on the part of the Service
Provider in relation fo the M™ns of this clause 15 will be for the account of the Service Provider.
PRICES SUBJECT T0O CO TION

16.1 A Bid with price re subject to confirmaticn will not be considered.
16.2 Bids where\ kaes are quoted for the duration of any resulting order and or contract will receive

precedent% ovet prices which are subject to adjustment.

DELETION OF SERVICES EXCLUDED FROM BID

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

inciuded elsewhere in ifs Bid.

ALTERATIONS MADE BY THE RESPONDENT TQ 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 incorreck figures and words where required and by inserting the correct figures and
words against the items/Services concerned. Al such alterations must be initialled by the perscn who signs
the Bid Documents. Failure to observe this requirement may result in the parficular item{s) or Services

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

20

21

VALUE-ADDED TAX

19.1

18.2

In respect of local Services, i.e. Services to be provided by a South African company, the prices or

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

standard rate on the Service Provider’'s Tax Invoice.

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

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

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

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1

20.2

The Service Provider shall adhere to the Standard Terms ‘M Conditions of Contract as sef out in
Form ST&C - Services, a copy of which is issued with th Documents, together with any schedule
of “Special Conditions” or otherwise which form part Wd Documents.

Should the Respondent find any conditions un ble, it should indicate which conditions are
unacceptable and offer alternatives by writfen ission on a company letterhead.  Any such
submission shall be subject to review by et’s Legal Counsel who shall determine whether the

proposed alternative(s) are acceptable erwise, as the case may be.

IMPORTANT NOGTICE TO RESPONDEN@GARDING PAYMENT

21.1

21.2

Method of Payment

a) The attention of @spondent is directed to clause 10 finvoices and Payment] of Form
ST&C - Seer ich sets out the conditions of payment on which Bid price(s) shall be
based.

h} Howeve: dition to the aforegoing the Respondent is invited to submit offers based on
alt\ e methods of payment and/or financing proposals.

C) The Respondent is required to give full particidars of the terms that will be applicable to its
alternative offer(s} and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

NOTE: The successful Respondent [the Service Provider] shafl, where applicable, be required fo

furnish a guaraniee covering any advance payments.
Conditional Discount

Respondents offering prices which are subject to a conditional discount applicable for payment within
a spedific pericd are to note that the conditional period will be calculated as from the date of receipt
by Transnet of the Service Provider's month-end statement reflecting the relevant Tax Invoice(s) for

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period wil! be recalculated from the date of receipt

of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

23 YISITS TO FOREIGN COUNTRIES
23.1 Respondents must furnish details in a covering letter if it is considered necessary that employees of
Transnet should carry out inspection and/or review any operational Services at the premises of the
preferred Respondent or its subcontractors overseas for tﬁ! purpose of a product demonstration

and/or final acceptance or for any other reason. *

23.2  If the Respondent considers overseas visits to be n%yt must provide the following information
in a covering letter in respect of each proposed V@

a} countries and places to be visited;
B} number of emplovees and discipli ﬁved;
C} number of man-days involved;
) motivation for the visit, tj
22.3  Transnet wili make all arr ts with regard to booking of air journeys, hotel reservations,

transport Lo and frem ait] , places of inspection or demonstration, etc. and all expenses will be for

the account of Transne

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

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

23.4 Before a visit is
agree in writi

number ofim days involved in the visit.

24  BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS

24.1 Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Council or to a designated official of Transnet according ko 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 dely authorised to act in that capacity by the principal. Fatlure to submit such authorisation by
the representative or agent shall disqualify the Bid.

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

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

enter into a Tormal contract in the name of their principals and must sign such contract on behalf of
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244

24.5

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

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

contract.

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

of documents executed outside the Republic for use within the Republic.”

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

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

d) If a Power of Attorney held by the South African representative or agent includes matters of a
general nature besides provision for the entering intc\knd signing of a contract with Transnet,
a certified copy thereof should be furnished.

e) The Power of Attorney must authorise the Sou Wan representative or agent to choose the
domicifium oftandi et executandi as provi rin clause 26 fAddresses for Notices] of the

Standard Cenditions of Contract, Form 5T ervices.

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

agent or representative], must notify et in writing whether, for payment by electronic funds

e and branch of such bank shall be furnished; or

transfer [EFT}: <
E) funds are to be transfergd to the credit of the foreign Supplier’s account at a bank in South

Africa, in which cas
b) funds are to be h%&ed to the credit of its South African agent or representative, in which
case the na anch of such bank shall be furnished.

The attention ¢f pondent is directed to clause 15 above [Securities] regarding the provision of

security for § ilment of contracts and orders and the manner and form in which such security is

fo he Furrﬁe :

000000000
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1 INTRODUCTION

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

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

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

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

Documents, exclusively govern the provision of Services by the Service Provider 1o Transnet.

2 DEFINITIONS

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

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

2.1
2.2

2.3

24

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules and/or annexures andfor
appendices, including the Work Order(s), specificati \1\5 for the Services and such special
conditions as shall apply to the Agreement, togetheré&?}e General Tender Cenditions and any
additional provisions in the associated bid docur% dered by the Service Provider [as agreed
in writing between the Parties], which collect@

by the Service Provider to Transnet;
ams

d exciusively govern the provision of Services

Background Inteflectual Prope all Inteliectual Property introduced and required by

either Party to give effect to their ions under the Agreement owned in whole or in part by

Commencemefit Bate means [ @], notwithstanding the signature date of the Agreement;

Confident@l Jinlormaiion means any information or other data, whether in written, oral,

graphig 8¢ ln "any other form such as in documents, papers, memoranda, correspondence,

notebo\oks, reporis, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formuiae, patents, or inventor's certificates, which a Party discloses or provides Lo the other

Party [intenticnally 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 o a Party, and

which is not in the public domain and includes, without limiting the generality of the term:

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

b} the contents of the Agreement;

C} private and personal details of employees or clients of the disclosing Party or any other
person where an onws rests on the disclosing Party to maintain the confidentiafity of such
information;

dy any information disclosed by either Party and which is clearty marked as being confidential
or secref;

e} information relating to the strategic cbjectives and planning of the disclosing Party relating

to its existing and planned future business activities;

Date & Company Stamp
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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;

q) information relaling 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;

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

P technical and scientific information, Know-How and frade secrets of a disclosing Parly

inciuding inventions, applications and processes;

hy; Copyright works;

Kj commercial, financial and marketing information;

B data concerning architecture, demonstrations, tools and techniques, processes, machinery
and eguipment of the disclosing Party; \\

) plans, designs, concepts, drawings, funm% and technical requirements and
specifications of the disclosing Party;

) information concerning faults or defe ods, equipment, hardware or software or the

incidence of such faulis or defects; gnd
es

©) information concerning the ¢ Nrees and / or costs of the disclosing Party or its
authorised Subconiractors,@ eir methods, practices or service performance levels

actually achieved; < )

Copyright means the rig expressions, procedures, methods of operations or mathematicat
concepts, computer pr odes, compilations of data or other material, literary works, musical
works, artistic work %recordinga broadcasts, program carrying signais, published editiens,

Default

~, o .
fundarentadbreach or breach of a fundamental term] or any Default, act, omission, negligence or

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

statement of either Party, its employees, agents or Subcontractors in connection with or in
refation to the subject of the Agreement and in respect of which such Party is liable to the other;
Deliverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;

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

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

from time to time;
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2.12

2.13

2.14

2,15
2.16

2.17
2.18

2.20

2.21

2.22

2.23

2.24

2.25
2.26

fForeground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

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

future additions and improvements to the Inteliectual 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 fechnical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, information concerning

materials and marketing and business information in general;
Materials means the Deliverables, the Service Provider Materials and the Third Party Materials;

Parties mean the Parties to the Agreement together with their subsidiaries, divisions, business

units, successers-in-title and their assigns; \\
Party means either cne of these Parties;
Patents mean registered Patents and Patent applic Wonce the latter have proceeded to grant,

and includes a right granted for any invention of processes in alt fields of technology;

Permitted Purpose means any activity gr pl s to be undertaken or supervised by Personnel

or employees of one Party during th of the Agreement, for which purpose authorised

disclosure of the other Party’s Confj I Information or Intellectual Property is a prerequisite in

o be accomplished;

Subcontractor and the such Subcontractor, or other authorised representative of either

Parly; %

Purchase Ordegls ans official orders issued by an operating division of Transnet to the

Service vaid@he provision of Services;

Semice& 8], the Service(s) provided to Transnet by the Service Provider, pursuant to
-~
the WM Ol¥er(s) in terms of the Agreement;

Service Level Agreement or SLA means the processes, deliverables, key performance

order to enable such activity or
Personnel means any part§r, loyee, agent, consuliant, independent associate or supplier,

indicators and performance standards relating to the Services to be provided by the Service

Provider;

Subcontract means any contract or agreement ot proposed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide lo the Service

Provider the Services or any part thereof;
Subcontractor means the third party with whom the Service Provider enters into a Subcontract;

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigues]
owned by, ot licensed to, the Service Provider prior t6 the Commencement Date or independently
developed by the Service Provider eutside the scope of the Agreement at no expense to Transnet,

and used by the Service Provider in the performance of the Services;
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2.27

2.28

2.29

2.30

2.31

tarch 20121

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 1o time;
Third Party Material means software, software development tools, methodclogies, ideas,

methods, processes, concepts and techniques owned by, or licensed to a third party and used by

the Service Provider in the performance of the Services;

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

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

Work Order(s) means a detailed scope of work for a Service required by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnet, which may be

appended to the Agreement from time te time. \

\
3 INTERPRETATION *

31
3.2

3.3
34
35

4 NATUY
4.1

4.2
4.3

4.4

4.5

Respondent’s 5

Clause headings in the Agreement are included of reference only and dc not form part of
the Agreement for the purposes of interpret @ ot for any other purpose. No provision shall be
construed against or interpreted to the disadvantage of either Party hereto by reason of such
Party having or being deemed to hav red or drafted such provision.

Any term, word, acronym or phra

dause heading “Definitions” sHgll bp given its plain English meaning, and those terms, words,
acronyms, and phrases u;%the Agreement will be interpreted in accordance with the generally

in the Agreement, other than those defined under the

accepted meanings ac% hereto.
A reference to th& ncarporates a reference to the plural and vice versa.

A reference t ersons incorporates a reference to legal persons and vice versa.

A referencep )

~
RE AN&SCLPE

The Agreement is an agreement under the terms and conditions of which the Service Provider will

p¥riicular gender incarporates a reference to the other gender.

arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet

and executed by the Service Provider, in accordance with the Agreement.

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

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

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

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

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

slent on the matter, the term, provision or condition in this Master Agreement shalt prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutuat written agreement between the Parties.

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

5 AUTHORITY OF PARTIES

5.1

52

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

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the pow Wthority to enter into an agreement in the
name of the other; or give any warranty, rep, tion or undertaking on the other's behalf; or
create any liability against the other or in@ other's credit in any way or for any purpose

whatsoever.

6 WARRANTIES Q

6.1

6.2

The Service Provider warrants t snet that:

a) it has full capacity. a thority to enter into and to perform the Agreement and that the
Agreement is ted by a duly authorised representatives of the Service Provider,
B} it will dss@ts obligations under the Agreemenl and any annexure, appendix or

schedui retc with ail due skill, care and diligence;

Q) ity olely responsible for the payment of remuneration and associated benefits, if
yf s Personnel and for withholding and remilting income tax for its Personnel in
conformance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

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

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

The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service levels as defined in the relevant schedule. Transnet may at its
discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable prior notice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause &.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may ciaim appropriate service credits or invoke

a retention of Fees as detailed in the relevant schedule and/or Work Order.
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

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

shall be paid by the Service Provider,

The Service Provider will remedy any defect within 3C [thirty} days of being notified of that defect
by Transnet in writing.

The Service Provider will not be liable to remedy any problem arising from or caused by any
modification made by Transnet to the Deliverables, or any part thereof, without the prior approval
of the Service Provider.

The Service Provider shall advise Transnet of the efl 95 of any steps proposed by Transnet
pursuant o clause 6.5 above, including but not li 'ted%any cost implications or any disruption
or delay in the performance of the Services. Th% agree that any changes to the Services,
including the charges for the Services or any @3 les for delivery of the Services, will be agreed
in accordance with the change control groce®lre, as set out in clause 28 [Amendment and

Change Controf]. Q
The Service Provider warrants thatQ

a) it has, using the most urQayate software avaifable, tested for {and deleted] all commonly

known viruses in th terials and for all viruses known by the Service Provider at the date

of the relevant der; and

h) at the time ry to Transnef, the Materials do not contain any trojan horse, worm,
e bomb, back door, trap door, keys or other harmfui components.

The Service agrees that, in the event that a virus is found, it will at its own expense use
its best Q%'{s to assist Transnet in reducing the effect of the virus and, particularly in the
event ﬁt avvirus causes loss of operational efficiency or loss of data, to assist Transnet to the

same extent to mitigate such losses and to restore Transnel to its original operating efficiency.

The Service Provider underiakes to comply with South Africa’s general privacy protection in terms
of the Bl of Rights [Section 141 in connection with the Agreement and shall procure that its
Personnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-

enactments thereof and any regulations made pursuant thereto.

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

arrangements in place.

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

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

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

7 TRANSNET'S OBLIGATIONS

7.3

7.2

73

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

its confidentiality obligations under the Agreement.
The Service Provider shall give Transnet reasonable l\&tice of any information it requires in
accordance with clause 7.1 above,

Subject to clause 13 [Service Provider’s Pers@;/ ransnet agrees 1o provide the Service
{s faci

Provider or its Personnel such access to and fities as is necessary to allow the Service

Provider to perform its obligations under tSe ment.

8 GENERAL OBLIGATIONS OF THE SERVIQROVIDER

8.1

The Service Provider shall: Q

a) respond promptly to @)l c aints and enquiries from Transnet;
1) inform Transnet j tely of any dispue or complaint arising in relation to the provision
of the Servic

C) conduct i xss in a professional manner that will reflect positively upon the Service

Provid the Service Provider's Services;
k

dy i records clearly indicating all transactions conciuded by the Service Provider
~Ja g to the performance of the Services and keep such records for at least 5 [five] years

from the date of each such transaction;

g) ohtain, and at all imes maintain in fuil force and effect, any and alt ficences, permits and
the like required under applicable laws for the provision of the Services and the coenduct of

the business and activities of the Service Provider;

£ observe and ensure compliance with all requirernents and obligations as set out in the
iabour and related legislation of South Africa, including the Occupational Health and Safety
Act, B5 of 1993;

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

sound environmental policies, management and performance; and

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

may have in terms of the Agreement, to terminate the Agreement forthwith without any
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liability and without prejudice to any claims which Transnet may have for damages against
the Service Provider.

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

a) render the Services and perform all its duties with honesty and integrity;

b} communicate openly and henestly with Transnet and demonstrate a commitment {o
performing the Services timeously, efficiently and to the required standards;

Q) endeavour to provide the highest possible standards of service and professionalism, with a
reasonable degree of care and diligence;

d) use its hest endeavours and make every diligent effort to meet agreed deadlines;

e) treat its own Personnel, as well as all Transnet's officers, employees, agenis and
consultants, with faimess and courtesy and respect for their human rights;

3 practice and promofe its own internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred to in clause 22 \\Equaﬁl‘}f and Diversityl;

gl treat all enguiries from Transnet in cognedion$he Services with courtesy and respond
to all enquiries promptly and efficiently. elWihe Service Provider is unable to comply
with the provisions of this clause, the O Provider will advise Transnet of the delay and
the reasons therefor and will ke net informed of progress made regarding the
enguiry; i

h) when requested by Transn ide clear and accurate information regarding the Service

Provider's own policies fand™frocedures, excluding Know-How and other Confidential
Information, excegre a non-disclesure undertaking has been entered into between

the Parties;

i) not allow a c mterest to develop between its own interests {or the interests of any
of its oth ers] and the interests of Transnet;

i r offer, nor allow, induce or promote the acceptance or offering of any

not
entncemeni incentive or gift that could reasonably be regarded as bribery or an
ﬁ t to otherwise exerl undue influence over the recipient;

K) not mislead Transnet or its officers, employees and stakeholders, whether by act or
omission;
B not otherwise act in an unethical manner or do anything which could reasonably be

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

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

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

G FEES AND EXPENSES

9.1

9.2

In consideration of the provision of the Services, Transnat will pay to the Service Provider the
Fees detailed in the relevant schedule or Work Order.

Transnet will not be invoiced for materials used in the provision of the Services save for those
materials [if any] set out in the Work Order and accepted by Transnet or in any relevant Work

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

Lpspondenty ¢
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8.3

2.4

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnel in advance;

b} are incurred in accordance with Transnet’s standard travel and expenses policies;
) are passed on {c Transnet ai cost with ne administration fee; and

dy will only be reimbursed if supported by relevant receipis.

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

separate item.

16 INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

\\

Transnet shall pay the Service Provider the amounts sifpulated in the relevant schedule or Work

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

Transnet shall pay such amounts to the Service @f’, upon receipt of a correct and undisputed
Tax Invoice together with the supporting doc@tation as specified in the Work Order appended
hereto, once the undispuied Tax Invgices, or such portion of the Tax Invoices which are

undisputed become due and payablthe Service Provider for the provision of the Services, in

ferms of clause 10.4 below. Q
Alt Fees and other sums payablgg)er the Agreement are exclusive of VAT, which will he payable

at the applicable rate.

Unless otherwise prg or in the Work Order(s) appended to the Agreement, Tax Invoices
shail he subma’tted§%9t er with a month-end statement. Payment against such month-end
statement sha e by Transnet within 30 [thirty] days after date of receipt by Transnet of

the statem er with all undisputed Tax Invoices and supporting documentation.

Where ih yment of any Tax Invoice, or any part thereof which is not in dispute, is not made in
accordance with this clause 10, the Service Provider 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 untl the outstanding amount is paid.

11 FEE ADJUSTMENTS

11.1

11.2

1.3

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

Mo less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence
negokiations for Fees Tor the next period or as otherwise indicated and appended hereto.

Should Transnet and the Service Provider fail to reach an agreement on Fees for the successive
period, either Party shall be entitied to submit this matter to dispute resolution in accordance with

clause 25 of this Master Agreement [Dispute Resolution].

Eegpond

ts mgnalurn Date & Company Stamp



Standa rd Terms and deiticns of Contracl Page 12 of 22
Form ST&C - Services [March 20123

12 INTELLECTUAL PROPERTY RIGHTS

121

12.2

Title to Confidential Information

a)

b)

Q)

d}

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

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

Transnet shail grant to the Service Provider an irrevocable, royaity free, non-exclusive
licence to use Transnet's Background Intellectuat Property only for the Permitted Purpose.
This license shall not permit the Service Provider to sub-license to other parties.

The Service Provider shall grant to Transnet an irrevecable, royalty free, non-exclusive
ficence to use the Service Provider's Background Intellectual Property for the Permiited
Purpose. This licence shall not permit Transnet to wbwlicense to other parties.

The Service Provider shall grant Transnet a& to the Service Provider's Background
Intellectual Property on terms which shall badiong fide negotiated between the Parties for
the purpose of commercially expioiting t%ground Intellectual Property, to the extent

that such access is reguired. O

Title to Intellectual Property A

a)

)

&

All right, title and interest i g to Foreground Intellectual Property prepared, conceived

ider, its researchers, agents and employees shall vest in

or developed by the SEE Q

Transnet and the Servic ider acknowledges that it has no claim of any nature in and

to the ?oreground ectual Property. The Service Provider shall not at any time during
or after the IOH or cancelfation of the Agreement dispute the validity or
enforceab ch Foreground Intellectual Property, or cause to be done any act or

anyihin% ting or in any way impairing or tending to impair any part of that right, title
and %’ ¢ any of the Foreground Intellectual Property and shall not counsel or assist
a n to do so

<

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

the Foreground Intellectual Property.

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

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Intellectual Property from the Service Provider to Transnet, over and

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

Hespon
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12.3

12.4

125

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

assignment of the Foreground Intellectual Property to Transnet.

2) Subject to anything contrary contained in the Agreement and/or the pricr written consent
of Transnet [which consent shall not be unreascnably be withheld or delayed], the Service
Provider shall under no circumstances be entitled as of right, or to claim the right, {c use

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

Title to Improvemenis

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 exdusively
owned by Transnet. The Service Provider shall disciose promptly to Transnet all such
improvements, developments, adaptations and/or modifications, inventions or discoveries. The
Service Provider hereby undertakes to sign all documents and do all things as may be necessary
to effect, record and perfect the assignment of such ig¥rovements, developments, adaptations
and/or modifications, Inventions or discoveries L0 snet and the Service Provider shall
reasonably assist Transnet in attaining, maintain Mcumenting ownership and/or protection
of the improved Foreground Intellectual PropeQé

Unauthorised Use of Confidential Informaltitn

The Service Provider shall not authorj %par‘ty to act on or use in any way any Confidential
Informaticn belonging to Transn her or not such party is aware cf such Confidential
Information, and shall prompt%@ Transnet of the information i i becomes aware of any
party so acting, and shalt sgovid® Transnet the information with such assistance as Transnet
reasonably requires, at T@’s cost and expense, to prevent such third party from so acting.

Unauthorised Usex tectual Property
d

a) The Servj
appli f registrations of Patents, Designs and Trade Marks or any act of

er agrees to notify Transnet in writing of any conflicting uses of, and

3177 ent, unfair competition or passing off involving the Intellectual Property of
Qraract of which the Service Provider acquires knowledge and Transnet shatl have the
right, as its own option, to proceed against any party infringing its Inteliectual Property.

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

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

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

arising cut of proceedings.
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i3 SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

13.5

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known 1o the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are to be performed [including but not Emited to security
regulations, policy standards and codes of practice and health and safety requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful and proper manner in

accordance with these requirements.

\!
Transnet reserves the right to refuse to admit or to r%e from any premises occupied by or on

pehalfl of it, any Service Provider Personnel whose agmissiGn or presence would, in the reasonable
opinion of Transnet, be undesirable or who re a threat to confidentiality or security or
whaose presence would be in breach of any r @ nd requlations governing Transnet's Personnel,
provided that Transnet notifies the Sew&rov%der of any such refusal [with reasons why], The
reasonable exclusion of any such ir%ua from such premises shall not relieve the Service

Provider from the performance of i tions under the Agreement.

The Service Provider agrees t@ all reasonabie endeavours to ensure the continuity of its
Personnel assigned to pe$he Services. If any re-assignment by the Service Provider of those
R

Personnel is necessary ansnet advises that any such Personnel assigned are in any respect

unsatisfactory, incl ere any such Personnel are, or are expected to be or have been

absent for any then the Service Provider will promptly supply a replacement of equivalent
ce, and any such replacement shall be approved by Transnet prior to

calibre and

commeng %vision of the Services, such approval not to be unreasonably withheld or delayed.
-~
-,

14 LIMITATION OF LIABILITY

14.1

4.2

143

Neither Party exciudes or fimits liability to the other Party for:

a) death or perscnal injury due to negligence; or

b} fraud.

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

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

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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15

16

14.4

14.5

14.6

related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the

schedule or Work Order to which the Defauli(s) relates.

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

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

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

Nothing in this clause 14 shail be taken as limiting the liabifity of the Service Provider in respect of
clause 12 [Inteflectual Property Rights] or clause 16 [Confidentiality].

INSURANCES

151

15.2

Without limiting the lability of the Service Provider u &r the Agreement, the Service Provider
shall take out insurance in respect of all risks for whichN§ is prudent for the Service Provider to
insure against, inciuding any liability it may have a sult of its activities under the Agreement
for theft, destruction, death or injury to ¢ son and damage to properly. The level of
insurance will be kept under review by ram; on an annuaj basis, to ensure its adeguacy,
provided that any variation o the ievﬁf&c

Service Provider.

h insurance shalt be entirely at the discretion of the

The Service Provider shali arrarfge ifSlrance with reputable insurers and wili produce to Transnet
evidence of the existem@e policies on an annual basis within 30 [thirty} days after date of

policy renewals. %

CONFIDENTIALITY

16.1  The Parties he ndertake the following, with regard to Confidential Infermation:

a) ng lge or disciose to any person whomsoever in any form or manner whatsoever,
St directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon fo do so in accordance

with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

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

<) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, withoul the prior writlen consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidentiat Information;
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16.2

4)

€)

f}

h)

k)

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

performance of its obligations pursuant to the Agreement;

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

exercises in safeguarding is own competitive, sensitive or Confidential Infermation;

Cenfidential 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 cther 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
controd, any public statements or issue press re Bses or disclose Confidential Information
with regard to any matter related to the AgreemeN, unless written authorisation to do so

has first been obtained from the Party firgk ing such information;

each Party shall be entitied to disclos spects of Confidential Information as may be
relevant to one or more technically\gualified employees or consultants of the Party whe are
required in the course of trQiu‘ s to receive the Confidential Information for the
Permitted Purpose provide he employee or consultant concerned has a legitimate
interest therein, and theh onfy to the extent necessary for the Permitted Purpose, and is
informed by the Part\of the confidential nature of the Confidential Information and the
obligations of t WJentiality to which such disclosure is subject and the Party shall

ensure such s or consultants heneur such obligations;

each Pa | hotily the other Party of the name of each person or entity to whom any

Confi | formation has been disclosed as soon as practicable after such disclosure;

=

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

Agreement by the person or entity; and

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

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

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

where:

a)

b)

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

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

confidentiality; or
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17

18

16.3

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

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

This clause 16 shall survive termination for any reascn 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 terminaticn of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant fo 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.

TOTAL OR PARTIAL FAILURE T PERFORM THE SCOPE OF SERVICES

Shouid the Service Provider fail or neglect to execute the work or to deliver any portion of the Service, as

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

Order in so far as it relates ¢ the unexecuted work or rejected ‘Qrt‘;on of the Service, and, in such event,

the provision of any remaining commitrment shall remain subjeain all respects to these conditions.

TERM AND TERMINATION %V

i8.1

18.2

18.3

84

Notwithstanding the date of signature hereo@ Commencement Date if the Agreement is [&]

and the duration shall be for a 12 [tw nth pericd, expiring on [ @], unless:

a) the Agreement is terminat her Party in accordance with the provisions incorporated

herein or in any Scheduies 0 )

law or equity; or

b} the Agreemen%&jed at Transnet’s optiort for a further period to he agreed by the

nexures appended hereto, or otherwise in accordance with

Parties.

Either Party m '&Xnata the Agreement forthwith by notice in writing to the other Party where
the other P %committed a material Default and, where such Defauit is capable of remedy,
has faile %dy such Default within 30 [thirty] days of receiving notice specifying the Default
and réQ?Jiri its remedy.

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

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

a) a voluntary arrangemert or composition or reconstruction of is debts;

b) its winding-up or dissolution;

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

d} any similar action, application or proceeding In any jurisdiction to which it is subject.

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

ownership of shares, membership of the board of directors, agreement or otherwise.

e
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18,5 Transnet may cancel any schedule or Work Order hereto at anv time on giving the Service
Provider 30 [thirty] days' written notice.

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

i9 CONSEQUENCE OF TERMINATION

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

effect.

19.2  On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, ali Deliverables and
praperty belonging to Transnet [or, in the event of termination of a Work Order, such as is

& has been done.

refevant to that Work Order] which may be in the p ﬁssion of, or under the control of the
Service Provider, and certify o Transnet in writing tha‘['&&

19.3  To the extent that any of the Deliverables and@ﬂ referred to in clause 19.2 above are in
electronic form and contained on nonﬂetach@ ra
m&=6n magnetic media and will irretrievably destroy

ge devices, the Service Provider will provide
Transnet with snencrypted copies of the

and delete copies so held.

19.4 In the event that the Agreement | inated by the Service Provider under clause 18.2 fTerm
and Termination], or in the evefit theft a Work Order is terminated by Transnet under clause 18.5

[Tenn and Termination], Wansnet will pay to the Service Provider all outstanding Fees

[apportioned on a pro i 1 relating to the work undertaken by the Service Provider up unti
the date of such terpg . Transnet will also pay the costs of any goods and materials ordered
by the Service P@ﬁ refation to the such work for which the Service Provider has paid or is
legally obliged . in which case, on delivery of such goods or materials, the Service Provider

will prem wer such goods and materials o Transnet or as it may direct.

19.5 The pidwistis of clauses O /Definitions], 6 [Warranties], 12 [Infellectus! Property Rights), 14
[Limitation of Liabifty], 16 [Confidentiality], 19 [Consequerice of Termination], 25 [Dispule
Resolution]and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

against the Defauiting Party.
19.7  Should:
a) the Service Provider effect or attempt to effect a compromise or composition with its
creditors; or
B} either Party be provisionally or finally liquidated or placed under judicial management,

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

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

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

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

20  ASSIGNMENT

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

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

Agreement to any hird party, the Service Provider agrees that it shali not unreasonably withhold or delay

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

reasonable legal costs incurred by it as a direct result of such ass\‘;enment or novation.

21 FORCE MAIEURE *

21.1

Neither Party shalt have any claim against the Yy arising from any failure o delay in the
performance of any obligation of either Par r the Agreement caused by an act of force
majeure such as acts of God, fire, flood wal; strike, lockout, industrial dispute, government
action, laws or regulations, riots, terr %

uppliers, or other circumstances or factors beyend the

®to the extent that the performance of obligations of either

civil disturbance, defaults, delays or discantinuance

on the part of independent contrg

reasonable control of either Pa
Party hercunder is delayed\py virtue of the aforegoing, any period stipulated for any such
performance shali be re extended.

Each Party wil} take afonable steps by whatever lawful means that are available, to resume
full performance, xas practicable and will seek agreement to modification of the relevant
provisions of sment in order to accommodate the new drcummstances caused by the act of
force maj 4 Party fails to agree to such modifications proposed by the other Party within
90 [nisly \ays of the act of force majeure first occurring, either Party may thereafter terminate

the Agreement with immediate notice.

22 EQUALITY AND DIVERSITY

22.1

22.2

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

Both Parties to the Agreement undertake that they will not, and shall procure that its empioyees,
agents and Subcontractors will not breach any applicable discrimination legistation and any

armendments and re-enactments thereof,
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23

24

25

26

NON-WAIVER

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

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

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

PARTIAL INVALIDITY
If any provision of the Agreement shali be held to be invalid, illegal or unenforceable, or shall be required
o 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 betweer\Vhe Parties concerning the Agreement,
the Parties shall try to resolve the dispute by nego(ia).z&wiihin 10 [ten] Business Days of such

N

oliation, either of the Parties may refer the

dispute arising.

25.2 If the dispute has net been resoived by su
dispute to AFSA and notify the other Part

Iohannesburg. A

25.3  Such dispute shall be finally resol@R accordance with the rules of AFSA by an arbitrator or

ordingly, which proceedings shall be held in

ard neither of the Parti e entitled to withdraw from the provisions of this clause or claim

arbitrators appointed by AFSA. <
25.4 This clause constitutes an irgvoc e consent by the Parties to any proceedings in terms herecf,

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

25.5 This clause 25 i QW le from the rest of the Agreement and shall remain in effect even if the
Agreement is t%ated for any reason.

256 This clau all not preclude either Party from seeking urgent relief in a court of appropriate

jurisdiﬁn, here grounds for urgency exist.

ADDRESSES FOR NOTICES

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

address or facsimile number, as may be, by written notice to the other:
a) Transnet
(i} For legal notices: {@]
Fax No. [e]

Aitention: Legal Department

Resuons
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(i) For commercial notices: ®]
Fax No. [e]

Attention: [&]

2)] The Service Provider
(i) For legal notices: @]
Fax No. [e]
Attention: [e}
(i) For commercial notices: [e]

Fax No. {&]

Attention: [
enloq[]

\
26.2  Any notice shall be addressed to a Party at #s physica&eddress or delivered by hand, or sent by

26.3

facsimite.

Any notice shali be deemed to have been givei-$

a) if hand delivered, on the day of deljve

b) if posted by prepaid registered N0 [ten] days after the dale of posting thereof; or

o) if faxed, on the date and tj ending of such fax, as evidenced by a fax confirmation
printout, provided that @ice shall be confirmed by prepaid registered post on the

date of dispatch of sugh fa¥, or, should no postal facilities be available on that date, on the

next Business Dg

27 WHOLE AND ONLY AG§ T

27.1

27.2

The Parties y confirm that the Agreement constitutes the whole and only agreement
between th ifN regard to the subject matter of the Agreement.
The Pasi creby confirm that the Agreement replaces all other agreements which exist or may

have existed in any form whatever between them, with regard to the subject matter dealt with in
the Agreement, including any annexures, appendices, schedules or Work Order(s; appended

hereto.

28  AMENDMERNT AND CHANGE CONTROL

28.1

28.2

Respondent’s

o

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

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

any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resolution;.
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29 GOVERNING LAW

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

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

29.1

Change of Law

In the Agreement, unless the context ctherwise requires, references to a stalutory provision
inciude references to that statutory provision as from time to time amended, extended or re-
enacted and any reguiations made under it, provided that in the event that the amendment,
extension or re-enaciment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
goad faith to agree such amendments to the Agreement as may be appropriate in the
circumstances, If, within a reasonable period of time, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification of Fees, Deliverables,
warranties, or cther terms and conditions, either Party may seek to have the matter determined in

accordance with clause 25 [Dispute Resolution] above, \\

X\

3¢ COUNTERPARTS
The Agreement may be signed in any number of counii . all of which taken together shall constitute

one and the same instrument. Either Party ma

jpr into the Agreement by signing any such

counterpart. A

Hesonnent’s
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THIS AGREEMENT is made between

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

whose registered office is at 49" Floor, Carlton Centre, 150 Commissioner Street, Johanneshurg 2001,
and

[the Company] [Registration No ]

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined below] and it is envisaged that
each party may from time o time receive Information rel \19 to the other in respect thereof. In
consideration of each party making available to the other s&f@rmation, the parties jointly agree that
any dealings between them shall be subject to the nd conditions of this Agreement which

themselves will be subject to the parameters of the ument.

IT IS HEREBY AGREED

1 INTERPRETATION :Q

In this Agreement:

1.1 Agernts mean directors, @s, employees, agents, professional advisers, contractors or sub-

contractors, or any G mber;

1.2 Bid or Bid Doc means Transnet’s Request for Information [RFI] Request for Proposal
[RFP] or Req uctation [RF€}], as the case may be;

1.3 Confédel formatmn means any information or other data relating to one party (the

Disclnsmg 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 orat disclosure and any ather information otherwise made available by the

Disclosing Party or its Agents o the Receiving Party or its Agents, whether before, on or after the

date of this Agreement, and whether in writing or otherwise, including any information, analysis or

specifications derived from, containing or reflecting such information but excluding information
which:

a) is publicly available at the 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

b) was lawfully in the possession of the Receiving Party or its Agents {as can be demonstrated
by its written records or other reascnable evidence) free of any restriction as to its use or

disclosure prior to its being so disclesed; or
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C) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by fts written records or other reascnable evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duly of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such
information;

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

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

medium.

p CONFIDENTIAL INFORMATION
2.1 All Confidentia! Information given by one party to this @reement (the Disclosing Party) to the
other party {the Receiving Party) will be trea y the Receiving Party as secret and
confidential and will not, without the Disclas@’s written consent, directly or indirectly

communicate or disclose (whether in writi@ orally or in any other manner) Confidential

Information to any other person other thas in Mefordance with the terms of this Agreement.
i

2.2 The Receiving Party will only use thﬂ

and commercial discussions betw

performance of any contract bet@ he parties in relation to the Bid.

2.3 Notwithstanding clause 2.1 e, the Receiving Party may disclose Confidential Information:

ential Information for the sole purpose of technical

parties in relation to the Bid or for the subsequent

aj to those of its tg who strictly need to know the Confidential Information for the sole
purpose SEQ clause 2.2 above, provided that the Receiving Party shall ensure that
such Ag%ﬂ e made aware prior to the disclosure of any part of the Confidential
Infor@ hat the same is confidential and that they owe a duty of confidence to the

D\ ing Party. The Receiving Party shall at a!l times remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or
b) to the extent required by law or the rules of any applicable regulatory authority, subject to

clause 2.4 below.

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

2.5 Inthe event that any Confidential Information shali be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to
any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable

notify the Disclosing Party of such event and if requested take such steps (including the institution
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of legal proceedings) as shall be necessary to remedy {if capable of remedy) the default and/for to

prevent further unauthorised copying, disclosure or use.

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

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

3.2 The Receiving Party shail keep a written record, to be supplied to the Disclosing Party upon
request, of the Confidential Information provided and any copies made thereof and, so far as is

reasonably practicable, of the location of such Confidential Information and any copies thereof.
3.3  The Company shall, within 7 (seven) days of receipt of a written demand from Transnet:
\
a) return all written Confidential Information (inclug\wg all copies}; and

b) expunge or destroy any Confidential Inforsgation” from any computer, word processor orf
other device whatscever into which it w%ied, read or programmed by the Company or

on its behalf. Q

3.4  The Company shall on request supply ificate signed by a director as to its full compliance
with the requirements of clause 3.3 ve.
4 ANNOUNCEMENTS (J
4.1 Neither party will make g it to be made any announcement or disclosure of its prospective

interest in the Bid witx prior written consent of the other party.

4.2 Neither party shal@ use of the other party’s name or any information acquired through its
deatings with th r party for publicity or marketing purpeses without the prior written consent
of the othe

<

5 BURATION
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 & period of

5 {five) years.

G PRINCIPAL
Fach party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will be responsible for any costs incurred by it or its advisers in considering or pursuing

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

7 ADEQUACY OF DAMAGES

Nothing contained in this Agreement shall be construed as prohibiting the Disclosing Party from pursuing
any other remedies avaitable to it, either at faw or in equity, for any such threatened or actual breach of

this Agreement, including specific performance, recovery of damages or otherwise.
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8 PRIVACY AND DATA PROTECTION

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

thereof and any regulations made pursuant thereto.

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

them.

g GENERAL

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

any member of the Transnet Group. \\

9.2 No failure or delay in exercising any right, power or ﬁkge under this Agreement will operate as
a waiver of i, nor will any single or partial exeMNe™of it preclude any further exercise or the

exercise of any right, power or privilege und greement or otherwise.

9.3 The provisions of this Agreement shall be Yeverable in the event that any of its provisions are held
by a court of competent jurisdiction ther applicable authority to be invalid, void or otherwise
unenforceable, and the remaini visions shall remain enforceable to the fullest extent
permitted by law. C

G4  This Agreement may only@diﬁed by a written agreement duly signed by persons authorised

an behalf of each par&%
e

9.5  Nothing in this Agze shall constitute the creation of a partnership, joint venture o agency

between the pa%

9.6  This Agree@’i be governed by and construed in accordance with South African law and the

o

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

000000000
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