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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
Johannesburg 2001
Tender Box

1 Responses to RFQ

Responses to this RFQ must not include documents or reference relating to any other quotation or
praposal. Any additional conditions must be embodied in an accompanying letter.

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

Transnet fully endorses and supports the Government's Broad-Based Black Economic Empowerment
Programme and it would therefore prefer td do business with local business enterprises who share these
same values. Transnet will accordingly allew a J'preference” to companies who provide a B-BBEE
Verification Certificate. All procurementitransactions will be evaluated accordingly.

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

2000 and its RegulationsyRespondents are to note the following:

+ Proposals will'be evaluated on price which will be allocated 80 points and preference which will
be alldcated 20°points, dependent on the value of the Services

« TheB0/20 freference point system applies where the acquisition of the Services will be less
than R17000 000.00.

. /1f 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 Cettificates must be issued by:

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

b) Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.

Enterprises will be rated by such agencies based on the following:
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c) Large Enterprises [i.e. annual turnover greater than R35 million]:
. Rating level based on all seven elements of the B-BBEE scorecard

d) Qualifying Small Enterprises — QSE [i.e. annual turnover between RS million and R35 million]:
«  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 enterptise 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 of ownership

» Black ownership greater than 50% or Black Women ownership greater than 50%
automatically qualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME would be a cetificate (whigh\may be in the form
of a letter) from an auditor or accounting officer or a certificate from a Verification Agency
accredited by SANAS. The certificate must confirm the “eoripény's turnover, black
ownership / black female ownership and B-BBEE statusdevel,

Respondents are required to furnish proof of the above'to Transnet. [i.e. a detailed scorecard as
stipulated above in respect of Large Enterprises and.QSEs, or & certificate in respect of EMEs].

Transnet will accordingly allocate a maximum(of 20 [twenty] points in accordance with the
80/20 preference point system prescribedginathe preferential Procurement Policy Framewark Act
(PPPFA), Act 5 of 2000 and its Regulations to the\Respondent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer Annexiure A forfurther details].

N.E. Failure to submit a B-BBEE certificategwhich is valid as at the Closing Date of this RFP, will
result in a score of zero being allocated for B-BBEE.

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

3 COMMUNICATION;
R F Q DOCUMENTS ARE AVAILABLE FROM. RECEPTION, TENDER ADVISE CENTRE, INYANDA
HOUSE 1, GROUND, FLOOR, 21 WELLINGTON ROAD, PARK TOWN, JOHANNESBURG. DURING
OFFICE HOURS 08H00-15H00.

a) RespOndentsare warned that a response will be liable for disqualification should any attempt be
made'y a Respondent either directly o 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
Email: Bobby.Frankish@transnet.net Sandile.Khanyi@transnet.net

A non-refundable tender fee R150.00(Ind! of Vat) is applicable for tender(CRAC LSE 11748).Payment is
to be made to Transnet Freight Rail, Standard Bank Account number 203158598, Branch Code 004805.
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¢) 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 0115449486  Fax 011 774 9760

Email tac.secretariat@transnet.net

Tax Clearance

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

VAT Registration

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

Legal Compliance

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

Changes to Quotations

Changes by the Respondent to its submission will not be‘€ensidered after the closing date and time,

Pricing

All prices must be quoted In South African Randien a fixgd price basis, excluding VAT,

Prices Subject to Confirmation

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

Negotiations

Transnet reserves the righthgd undertake post-tender negotiations with selected Respondents or any
number of shost-listedRespendents.

Binding Offer

Any Quotation fuifnished pursuant to this Request shall be deemed to be an coffer. Any exceptions to this
statement must.be.clearly and specifically indicated.

Disclalmers

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

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

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

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

« disqualify Quotations submitted after the stated submission deadline;

«  not necessarily accept the lowest priced Quotation;

. reject all Quotations, if it so decides;

. place an order in connection with this Quotation at any time after the RFQ's closing date;
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« award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
o split the award of the order/s between more than one Supplier/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 a serious breach of law during the preceding 5 [five] years, including but not limited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate below whether or not they have been
found guilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that J/we
have/have not been found guilty during the preceding 5 ffive] years of a sefious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, by a €ourt of law, tribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively minor offences or misdemeanours, e.g. traffic offences.

Where found guilty of such a serious breach, please disclose:

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, Ifwe acknowledge that Transnet SOC Ltd reserves the right to exclude any Respondent
from the hidding process, should that¢person GF€ntity have been found guilty of a serious breach of law,
tribunal or regulatory obligation.

EVALUATION CRITERIA

TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
IN CHOOSING ASUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
. Administrafive sesponsiveness - Completeness of response and returnable documents
. Substantive tespafisiveness — 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 level of unconditional discounts® will be critical

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

)

Where:

i Only unconditional discounts will be taken into account during evaluation. A discount which has been offered
conditionally will, despite not being faken into account for evaluation purposes, be implemented when payment is
effected.

Respondent’s Signature
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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

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

in accordance with the table below: [Delete column that is not applicable]

B-BBEE Status Level Number of points
of Contributor (80720 system)
1 20
2 18
3 16
4 12
5 8
6 6
7 4

8 2
Non-compliant 0
contributor

Validity Period

Transnet desires a validity period of 56 days from the cloging date of this RFQ.
This RFQ is valid until

Banking Details

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Registration

Registration nuniber of €empany / C.C.

Registered nameyf company / C.C.

Disclosure of Prices Quoted

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

ves|  |wno| |

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.
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a Respondent’s

disqualification, Respondents are therefore urged to ensure that all these Documents

are returned with their Quotations.

All Sections, as indicated in the footer of each page, must be signed, stamped
and dated by the Respondent. Please confirm submission of these mandatory
Returnable Documents by so indicating [Yes or No] in the table
‘below:Returnable Documents

Submitted
[Yes or Noj

SECTION 1 : Notice 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 closing date
and time of the tender will result in an automatic score, of zero
being allocated for B-BBEE scorecard

Valld Tax Clearance certificate

Letter of Good Standing Dept. Of Labour

Valid CIDB Certificate (3 EP )

SECTION 2: QUOTATION FORM

b) In addition to the requirements of sectionf{a) above, Respondents are further

required to submit

with their Quotations the following essential Returnable Documents as detailed below.

Failure to provide all these Returnable Documents may result in

a Respondent’s

disqualification. Respondents are therefore urged fo ensure that all these documents

are returned with their Quotations.All Sections, as indicated in the footer of each page, must

be signed, stamped and dated by the Respondent. Please confirm submission of these essential

Returnable Documentsiby/so indicating {Yes or No] in the table below:

. Returnable Documents

Submitted
[Yes or No]

SECTION 3 : Standérd, Terms and Conditions of Contract for the Supply of Goods
or Serv1ces to Transnet

SECTION 4 Vendor Apphcatlon Form

e e

- Orlglnal cancelled cheque or bank verlﬂcatlon of bankmg deta|ls

- A signed letter 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 quoted in the Price Schedule below, in accordance

with the conditions related thereto.

I/We agree to be bound by those terms and conditions in:
« the Standard Terms and Conditions for the Supply of Goods 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 Trangnet and,me/us.

1/We further agree that if, after I/we have been notified of thelacceptahce of my/our Quotation, I/we fail
to deliver the said goods/service/s within the delivery lead-time qUioted, Transnet may, without prejudice
to any other legal remedy which it may have, cancel.the order and recover from me/us any expenses
incurred by Transnet in calling for Quotations afresh and/ar having to accept any less favourable offer.

Price Schedule

1/We quote as foliows for the goods required, ona “delivered nominated destination” basis, excluding

VAT:
Item . e\ Unit of . | Total Price
No Degr:gﬂm:n of Goods Maasiiie Quantity (ZAR)
1 PROTECTIONSIESTING SUB STATION EACH 1 )
EQUIPEMENT.
Delivery Lead-Time from date of purchase order : [days/weeks]

COMPLETION TIME 6 MONTHS AFTER AWARD.
Notes'to Pricing:

a)y, MAll'Prices must be quoted in South African Rand, exclusive of VAT

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

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

Respondent’s Signature Date & Company Stamp
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© This document as a whole is protected by copyright. The information herein is the sole property of Transnet Ltd. It
may not be used, disclosed or reproduced in part or in whole in any manner whatsoever, except with the written

permission of and In a manner permitted by the proprietors.
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1.0 SCOPE
1.1 Scope of Work covers Transnet Freight Rail's requirements for the supply of labour and tools for testing

and repair of protection equipment in substations (3KV DC, 6.6KV AC AND 11KV AC) ladysmith Depot
under the control of the Depot Engineer Manager — Ladysmith

2.0 SPECIFICATIONS, STANDARDS, INSTRUCTIONS AND REGULATIONS

2.1 Unless otherwise specified all material, equipment and labour supplied shall complyWith the current edition
of the relevant SANS, BS, IEC or Transnet publication where applicable.

2.2 The following publications are referred tc in this specification:

2.2.1 Transnet

2.2.1.1 BBD 3069 :  Earthing system for HV outdoer ya¥rd
2.2.1.2 BBB 3620 :  Drawing for 3kV DC Earthing arrangement
2.2.1.3 BBD 5294 : Calibration of Testing equipment

2.2.1.4 BBB0346_VER_1 : Testlab sub tést sheet
2.2.1.5 BBB0343 VER_1 : Testlab sub-test sheet
2.2.1.6 BBB0342 VER 1 : Testlabsub teshsheet

2.2.2 REGULATIONS
2.2.2.1  Occupational health afid safety Act and regulations, ACT 85 of 1993
2.2.2.2 Basic conditigfistef Employment Act (1997} or latest

2.2.3 INSTRUCTIONS
2.2.3.1 High Voltage Blectrical Safety instructions

2.3 Should wark hproject require specifications / standard / instruction or regulation not mentioned above, the
contractér, must supply the project manager with the latest and relevant document (in English) or translated
version to the Project Manager for review and approval.

3.0 DESCRIPTION OF WORK
The Contractor shall perform the following:
3.1  Supply labour and tools to do routine testing on the following

3.1.1 Complete testing of all protection relays
3.1.1.1 DC earth leakage relay
3.1.1.2 AC earth {eakage relay
3.1.1.3 110V Battery under-voltage relay
Project Specification —- DEM LADYSMITH - Protection Testing Contract.
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3.1.1.4 3KV undervoltage Relay
3.1.1.5 3Phase detection failure relay(Auxilliary supply)

3.1.2 Transfomer Testing

The contractor shall perfom full test for the protection of main transformer and auxiliary transformer
3.1.2.1 Transformer overload.
3.1.2.2 Overtemperature (Oil/winding)
3.1.2.3 Bucholz Operation
3.1.3 Rectifier Testing
3.1.3.1 contractor shall perform full test for the protection of Rectifiers
3.1.3.1.1 Over temperature
3.1.3.1.2 Diode Failure
3.1.3.1.3 Fan failure
3.1.3.1.4 Attenuation failure

3.1.4 Test Primary Circuit Breaker
3.1.4.1 Low SF6 Gas
3.1.4.2 No volt coil Protection (Spec)

3.1.5 Other equipment to be tested

Current Transformer

Voltage Transformer

Wavefilter equipment

The contractor is requiréd to t€st"and calibrate 4KA DC Ammeter and 4KV DC
Voltmeter

W W ww
_ el S

rwho

4.0 RANDOM TESTING

41 Over and above routine testifig tife contractor will be required to do testing on an as and when basis at
any substation falling undgt thejurisdiction of Ladysmith Depot

4.2 The contractor will be requiredfto do commissioning of new equipment or equipment repaired or has
undergone maintenédfieg,and would require commissioning before being energised.

5.0 Repair of Defects
5.1 The contrastolds to do minor repair on any equipment found to be faulty during testing. Transnet will
supply Mmaterial required for these repairs
52 Al defects identified will be communicated first to the Electrician who will be present on site.

5.3 The contractor will compile a list off all defects per substation and hand to Technical officer on
completion of testing.

6.0 HOURS OF WORK

6.1 The Contractor and his work team shall be available daily between 07:00 and 16:30 Monday to friday

Project Specification — DEM LADYSMITH — Protection Testing Contract.
Page 4 of 14



6.2 The work after normal hours shall be done on an "As and When" basis up to 19:00 from Monday to
Friday.

6.3

7.0 TOOLS FOR TESTING

7.4 The Contractor shall provide a copy of the latest certificate of calibration for al| testing equipment to be
used. According to specification BBD 5294 version 1. Failure to provide valid @alibration certificate will
disqualify the tenderor from heing awarded the contract.

8.0 DURATION OF THE CONTRACT

8.1 The contract period will run for six () consecutive manths (October 2013 until March 2014)

9.0 MEASUREMENT AND PAYMENT.

9.1  No payments will be made for periods of nan-availability.

9.2 On completion of tests, The Contractopwill be required to fill in test sheet per substation as supplied in
the annexure below. No paymetitawillbe made to Contractor without the full report of tests and
defects.

9.3 No payments will be made for ufrecorded quantities in the daily log sheets.
9.4  No escalation will be paid. Allowance for escalation in cost must be provided for in the Tenderer's price.

9.5 Payment will be calclilated, at the end of each calendar month according to actual measurements of
work performed’during day time and work done after hours.

10.0 TO BE PROVIDEDBY TRANSNET FREIGHT RAIL:

10.1 Transnet Freight Rail will provide the follawing:

10.1.1 An Electrician from Transnet will provide access to the substations and will arrange for
Isolation to all equipment before handing it over for testing purposes, No work shall be done in
any substation without the presence of a Transnet representative

10.1.2 Personnel to call out the Contractor when an incident or emergency arises
10.1.3 Transnet will provide with material for repair purposes

10.1.4 Personnel available on site to arrange for the required occupation, isolating and earthing the
electrical equipment and demarcate the area of work.

10.1.5 Assist the contractor with any information he might need.

Project Specification — DEM LADYSMITH — Protection Testing Contract.
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11.0

10.1.6 Supervise and inspect the quality of the work done by the contractor.
10.1.7 Scrutinise and sign the Contractor’s site diaries and permit books.

10.1.8 Communicate with Electrical Control.

TENDERING PROCEDURE

11.1 Contractors shall duly fill in the attached 'Schedule of quantities and pric€§*=ltems not reflected in this
Schedule, but covered in the project specification or agreed at site meetings, shall be added to the
'Schedule of quantities and prices’ by the Contractor and quoted foriaceerdingly.

11.2  Copies of specifications mentioned in 2.2.1 shall be provided on the, daywofisite meeting.

11.3 An addendum reflecting changes to the project specification and ‘Schedule of quantities and prices’
shall be forwarded to Contractors after the site meeting afid Gontractors should quote accordingly.

11.4 Contractors shall submit qualifications of the staff thatawill bewperforming the works. Qualified technical
personnel shall perform tests on the electrical eqlipment or installations. During the duration of the
contract, the successful Contractor will be reguiréd to inform the Technical Officer of any staff
changes and provide the qualifications of the feplacement staff for approval.

11.5 Contractor must be in possession of reduired™esfing instruments for both DC/AC tests.Transnet
personnel will visit all workshops to verifyithe availability of the equipment required before the contract
is awarded. These will be clarified during site,inépection meeting.

11.6 Contractors shall submit equipmeriftypeltest certificates as specified with the Tender. These shall be in
English or certified translation.

11,7 Contractor must provide a €epyfof the "declaration assuming duties and obligations as Chief Executive
officer

11.8 The Contractors's job safety a§Sessment is to be carried out and presented to the Technical officer
11.0 Contractor mustrovide a copy of his Health and Safety plan and implement it.

11,10 The Contradforh must/provide copies of records proving that his personnel have undergone the
prescribed safetyrtraining and awareness.

11.41  The.Céntractor must provide a copy of his fall Protection plan.
documentation on site for scrutiny within 10 days from the date of receipt of Purchase order, The
contractor shall implement and manage according to the plan and audit the plan. On completion of

the contract, the Contractor shall handover the file(Health and safety plan) to the Maintenance
Manager

11.12 Contractor must provide a copy of the appointment of the Contractor's Responsible competent
Person, on the contractors letterhead

13.13 The Contractor must have previous knowledge of 3kV DC substation with Transnet.

Project Specification —- DEM LADYSMITH ~ Protection Testing Contract.
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12.0 COMPLIANGCE WITH STATUTES AND SAFETY RULES.

12.1 The Contractor shall comply with the Basic Condition of Employment Act as well as all applicable
labour legislation and the Transnet safety rules, which shall be entirely for his\gwn cost and shall be
deemed having been allowed for by the rates and prices in the contract,

12.2 The Contractor shall in particular, comply with the following Acts:

12.2.1 The Compensation for Occupational Injuries and Diseases ASt, N&y130'of 1993,
12,2.2 The Cccupational Health and Safety Act (Act 85 of 1993).
12.2.3 Basic Condition of Employment Act, 1997,

12.3 Substance abuse:

12.3.1 Prior to commencement of work all staff sHall bé tested for substance abuse by an employee
from a contractor's representative or Transnét{rep. Such person shall be certified to perform
this function and all testing apparatus shall haye valid calibration certificate/s.

12.3.2 Recordings shall be entered in the gite diary.

12.4 Safety talks:

12.4.1 Daily safety talks (toolbox talke),Shall be held prior to commencement of the work.

12.4.2 Record shall be kept df all'topies discussed and attendance lists signed by all employees.

13.0  SITE FACILITIES.

13.1  Accommodation

13.1.1 The.cofitractor will have to arrange for the accommodation accerding to 3 sections
a) Ladysmith.
b) Dundee.
c) Escourt

14.0 SITE MEETINGS.

141 The Contractor shall attend all site meetings held by the Manager or Transnet Freight Rail
representative. Such meetings shall be for the purpose of discussing progress, delays, materials,
conditions, specifications, etc.

Project Specification — DEM LADYSMITH — Protection Testing Contract.
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15.0

A. The following equipment needs to be tested at all single unit substations,

14.2 These meetings will be held under the chairmanship of the Manager or his deputy. Delays, if any, 1o the

approved works programme shall be minuted or otherwise recorded as "NIL"

SCHEDULE OF RATES. \\

15.1

SCHEDULE OF REQUIREMENTS :
- - EQUIPMENT TO BE TESTED IN VARIOUS SUBSTATIONS

Single unit substation

Test shect BBB0342 + BBB0343

[ Barth & Insulation Resistance
| 3 kV DC Under V Relay
| Wave Filter

| DC Earth Leakage Relay
[ 110V Battery Under V

[ 4 kA DC Ammeter

| Main Overload Protection
| Aux Overload Protection
| 4 KV DC Voltmeter

| AC Earth Leakage

[ Transformer Protection

SINGLE U %ION TESTING PERIOD PRICE COMPLETE
OFFERED (excluding VAT)
Al VRYH Q R
A2 STILLWATER R
A3 STRATHCONA R
Ad KINGSLEY R
A5 DORINGBERG R
AG DEJAGERDRIF R
A7 | MALONJENI R

Project Specification — DEM LADYSMITH — Protection Testing Contract.
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A8 TALANA R

A9 UITHOEK R

Al0 WESSELSNEK R

All PEPWORTH R e

A12 | UMBULWANA R

Al3 CAYINGUBO

Al4 BESTERS

Al5 COLWORTH

Al6 SWINBURNE

Al7 PIETERS Q R

AlS CHIEVELY O R

A19 ENNERSDALE 6 R

A20 BEACONHILL N R

A2l HIDCOTE IR

A22 ROSSETTA IR

A23 BALGOWAN R
SUB TOTAL A . R

K

B.The following equipment needs to be tested at all double unit substation,

Double unit substation

Test sheet BBB0342 + BBB0343

Project Specification - DEM LADYSMITH - Protection Testing Contract.
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| Earth & Insulation Resistance
L 3 kv DC Under V Relay
[ Wave Filter

| DC Earth Leakage Relay
| 110V Battery Under V

| 4 kA DC Ammeter

| Main Overload Protection
| Aux Overload Protection
[ 4 kV DC Voltmeter

| AC Earth Leakage

| Transformer Protection

DOUBLE UNIT SUBSTATION TESTING PERIOD RICE COMPLETE
OFFERED (excluding VAT)
B24 WASBANK
B25 BRAKWAL
B26 VANREENEN
B27 COLENSO
B28 FRERE
R
B29 ESTCOURT
R
B30 LOWLANDS
R
B31 MOOIRIVER o
R
B32 NOTTINGHAM RO/
R

SUBTOTAL B -
< ! R

C. 3 X Single u@)u

roup { One transformer 2 Rectifier configuration) subs needs to be tested.

| Single unit Double Group

Test sheet BBB0342 + BBB0343

Project Specification — DEM LADYSMITH — Protection Testing Contract.
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{ Farth & Insulation Resistance
( 3 kV DC Under V Relay

| Wave Filter

{ DC Earth Leakage Relay
L110v Battery Under V

| 4 kA DC Ammeter

| Main Ovetload Protection

| Aux Overload Protection

[ 4 kV DC Voltmeter
| AC Earth Leakage
| Transformer Protection

SINGLE UNIT DOUBLE GROUP

TESTING PERIOD
OFFERED

RICE COMPLETE
(excluding VAT)

C33 SUNNYMEEDE
C34 WALKERSHOEK
SUB TOTAL C

D. The Distribution Substations ¢

&

tested. (See test sheet BBB0346)

DISTRIBUTION NS

TESTING PERIOD
OFFERED

PRICE COMPLETE
(excluding VAT)

D35

WESSELSN

%

D 36

D37

FRERE
(3 PANELS)

D 38

MOOIRIVER
(3PANELS)

SUBTOTAL FORD

TOTAL FOR THE ABOVE
TESTING (A+B+C+D)

Project Specification — DEM LADYSMITH — Protection Testing Contract.
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15.2

Travelling & Accommodation costs for the next 6 months testing in 3 sections : Ladysmith

sDundee and Estcourt.

Ladysmith section substations

Substation Configuration Km from Factor | No of Total
Ladysmith Towand | days KM
fro | per sub
1. Chievely Single unit | 37 Qs
2. Colenso Double Unit | 30 X2
3. Pieters Single unit 14 X2
4, Umbulwana Single unit 9 X2
5. Cattle Kraal 11/6.6KV 3 Panels |3 X2
distribution ‘
6. Pepworth Single unit W 15 X2
7. Wesselsnek 3 KV DC Single!Unit, %88 X2
8. Wesselsnek 6.6 KV 3 Panels 38
Distribution
9. Cayingubo Single unit | 11 X2
10. Walkershoek . 17 X2
11, Besters [ Single unit | 24 X2
12. Colworth ) - 34 | x2
13. Brakwaal 45 X2
14. Van reenen Double Unit | 60 X2 i
| 15. Swinburne 73 X2
16. Sunnymeede - 85 X2 N
Total Km 4
Travellingcost per km ]
F1 Total cost forTavelling(Ladysmith Area)
Dundee Section Substations
Substation Configuration | Km from | Factor No of | Total
Dundee Toand |days per| Km
fro sub
~17. Wasbank Double Unit | 35 X2
18.Uithoek Single unit 26 X2
19.Talana Single unit 4 X2
20.Malonjeni Single unit 16 X2
21.De Jagersdriff Single unit 30 X2
22.Doringberg 38 X2
23.Kingsley Single unit 49 X2

Project Specification - DEM LADYSMITH ~ Protection Testing Contract.
Page 12 of 14



24.Strathconna Single unit 64 X2

25.Stillwater Single unit 79 X2

26.Vryheid Single unit 89 X2
Total Km

Travelling cost per km

F2 Total cost for Travelling(Dundee Area)

Escourt Section Substations

Substation Configuration

27 .Escourt Double unit

Total
Km

28.Ennersdale Single unit

29.Frere 3 KV DC Double unit

30.Frere 11KV Distribution

31.Beacon Hill Single
32.Lowlands
33.Hidcote Singlewnit /

34.Mooiriver 3KV DC

35.Mooiriver 11KV
distribution

36.Rossetta gle unit 41 X2
37 Nottingham Road 50 X2
~ 38.Balgowan Single unit | 61 X2 )
Total Km

Travellin

F3 Total cos elling(Estcourt Area)

F |Sub F1+F2+F3

Project Specification — DEM LADYSMITH — Protection Testing Contract.
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Accomodation

J1 Accommodation cost per night/ Ladysmith R
Total accommodation cost/Ladysmith R
J2 Accommodation cost per night/ Dundee R \\
Total accommodation cost/Dundee R *
J3 Accommodation cost per night/ Estcourt R
Total accommodation cost/Estcourt
J SubTotal =J1-+J2+J3

Total Cost for Contract J+F+E

Contract cost E+F+J R
Other Rates
K Unit rate for standing time R /Hour
Unit rate for as and when re work R /Hour
L

>
&

Project Specification — DEM LADYSMITH ~ Protection Testing Contract.

Page 14 of 14



Transnet Request for Quotation No CRAC LSE 11748
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.

1 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 [¥ransnet] procures
goods or services specified in the Order [collectively, the Products] fronithe'persoft to whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not aé€eptsany,other conditions which the
Supplier/Service Provider may specify, unless otherwise agreed o' by fransnet in writing. In the event of
any inconsistency between these Terms and any Order, these Jerms shall take precedence.

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Order’Jhe Supplier/Service Provider shail not vary the
quantities specified and/or the specification, if fany, stipulated in the Order, without the prior written
consent of Transnet. The Supplier/Service Providerwarrants that the Products/Services shall be fit for their
purpose and of satisfactory quality.

21 DELIVERY AND TITLE
21.1 The delivery dates and addresse$, aré those in the Order. Time shall be of the essence in respect of
the Supplier's/ServiceProvider’s obligations under the Order.

21.2 The Supplier/Servicé Providekswill not be excused for delay in delivery or performance except due to
circumstances outside its control and then only subject to the Supplier/Service Provider having
notified TrAnsnet iNWriting on becoming aware of such circumstances. Transnet may terminate an
Order, in Wiiole af in part, without incurring any liability to the Supplier/Service Provider if such a

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

22 PRICE AND PAYMENT
22.1%Prices Specified in an Order cannot be increased. Payment for the Products/Services shall be made by
Transnet against an original undisputed invoice(s) [a Tax Invoice], supporting documentation and
month-end statement from the Supplier/Service Provider. Tax Invoices plus suppotting
documentation shall be posted to the address shown in the Order.

22.2 Payment of the Supplier's/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 Date & Company Stamp
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documentary 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, industrial, 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,fram any and al! losses,
liabillties, costs, claims, damages and expenses [including any legal fees] arising difectly or indirectly from
such allegation 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 design or process origifiated and furnished by
Transnet. The Supplier/Service Provider shall either

a) procure for Transnet the right to continue using the infringifig Products; or
b) modify or replace the Products/Services so that they become mendinfringing,

provided that in both cases the Products/Setvices shallfContinue to" meet Transnet’s requirements and any
specifications stipulated in the Order. Should neithemeptiofi be possible, the Supplier/Service Provider may
remove, with Transnet's prior written consent, such Products/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transnét refusesst® give such consent, the Supplier/Service Provider
shall have no liability in respect of anyWgcontined use of the infringing Products/Services after
Supplier's/Service Provider's prior writteRyrequest to remove the same.

24 PROPRIETARY INFORMATION

All information which Transfiet 41as divulged or may divulge to the Supplier/Service Provider and any
information relating to Tfahsnet®Business which may have come into the Supplier's/Service Provider's
possession whilst carrying outVan Order, and the existence of the Order, shall be treated by the
Supplier/Service Provider™as confidential information and shall not, without Transnet’s prior written
consent, be discloséd toany third party, or be used or copied for any purposes other than to perform the
Order. Thisftlause doés not apply to information which is public knowledge or available from other sources
other théh by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
mat&rialshiésued 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
notice to the Supplier/Service Provider, or when there is a change in control of the Supplier/Service
Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued

Respondent’s Signature Date & Company Stamp
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niaterial breach of its obligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such
work on the Order shall stop.

26.2  Transnet shall 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 satisfaction of any claims arising 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@ill not in any event
exceed the total amount that would have been payable to the Supplier/Servicg 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 wilt only be met in what fransfiet considers exceptional
circumstances.

26.4 If the Products are not provided in accordance with an Order, the Order shall be deemed terminated
and the Supplier/Service Provider shall compensate Trapsnetsfer any costs incurred in obtaining
substitute Products or any damage caused due to the'failureer delay in the delivery.

27 ACCESS
The Supplier/Service Pravider shall be liable fopthe,acts, Omissions and defaults of its personnel or agents
who, for the purposes of the Order, shallibe treated as if they are the Suppliet’s/Service Provider's
employees. The Supplier/Service Proyider shall=énsure that any such personnel or agents, whilst on
Transnet’s premises, shall comply with, Transnet’s health and safety, security and system security rules and
procedures as and where required:

28 INSOLVENCY
If the Supplier/Service Provider shall have a receiver, manager, administrator, liquidator or like person
appointed over all of*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 tepminatethe’ Order or Orders forthwith, or at its option, to seek performance by any such
appointed. persoft.

29 ASSIGNMENT
The Supplier/Setvice Provider shall not assign its obligations under an Order without Transnet’s prior
written consent, which consent shall not be unreasonably withheld or delayed.

30 NOTICES
Notices under these Terms shall be delivered by hand to the relevant addresses of the parties in the Order
of may be served by facsimile or by email, in which event notice shall be deemed served onh
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 rules of the Arbitration 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 without prejudice to Transnet'’s right to take
proceedings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any ather injunctive relief. If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agent for service of pracess in South Africa and shall 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 Order shall be without prejudice tod@ny Jerm herein which by its nature
would be deemed to continue after completion or termination, in€ltuding but not limited to clauses 23, 24,
Error! Reference source not found., 25 and Error! Reference source not found.. Headings are
included hereln for convenience only. If any Term hereingbe held illegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be affegtediNo failure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver thereofiy Transnet. All rights and remedies available to
either party under these Terms shall be in addition to, not to the exclusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and conditions may Béssigned in any number of counterparts, all of which taken together
shall constitute one and the safmesinstrument. Any party may enter into this agreement by signing any

such counterpart.
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she 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 Ltd 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
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact person: [Pléase complete]

Name

Designation

Telephone
Cell Phone

Facsimile

Email
Website W

Transnet urges its clients, suppliers and the general public
to repotrt any fraud or corruption to
TIP-OFFS ANONYMOUS : 0800 003 056

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

Respondents are to furnish the following documentation and complete the Vendor Application Form belowy:

1. original cancelled cheque OR letter from the Respondent’s bank verifying banking details
[with bank stamp]

2. Certified copy of Identity Docurnent(s) of Shareholders/Directors/Membe\ﬁ[where
applicable]

Certified copy of Certificate of Incorporation, CM29 / CM9 [name change
Certified copy of Share Certificates [CK1/CK2 if CC]

A letter on the company’s letterhead confirm physical an addresses
Original valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registratio @ jcate [if applicable]

© o N e WA W

A signed letter from your auditor or ac onfirming most recent annual turnover

figures

Company Re i ber or ID Number if a Sole Proprietor
CTrust  Ptyltd ¢ Lmited  Partnership - Sole Proprietor

Company ema" éd_d_vréss

Cofﬁpghy;wébsité address ;

Bank name - Branch & Branch code

Account holder s e R - Bank account number

Postal address
Code

Physical Address

Respondent’s Signature Date & Company Stamp
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“Contact person
Designation

::_Tifc_e_lephqne

o Email

Annual turnover range [last financial year] - -< RS m RS-35m 0. >R35m

. : Does ;y-ou_r.cgmp:ahy provide - EPYOduc!:s : ::‘:-Se_t:'v_-icés 2N * Both
‘Area of delivery National ::%. Provincial : ~: Local
. Isyour company a public or. private entity . - Private (i -
. Does your company have a Tax Directive or IRP30 Certificate No .o

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

Complete B-BBEE Ownership Details:

% Black 1." % Black women -

ownership - " ownerships# % Disabled Black ownership

[Does your company have a B-BBEE certifi Yes No

What is your B-BBEE status [Level 1 known}

How many.personnel does the firm employ Permanent | Parttime —

If you are an existing Vendor with Transnet please complete the following:
X Transnet contact per::n%

Contact hum

Transnet Operating Divis

Duly authorised to si nd on behalf of Company / Organisation:

" ~'Designation

Date

Respondent's Signature Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

Tt is hereby certified that -

2. R AR R AT SR F RS E
Representative(s) Of .......iiimmsimimnins
(name of company) !

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

RESPONDENT'S REPRESENTATIVE

DATE.....coiensarnnenairansssssrassanne

Respondent's Signature Date & Company Stamp
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1 DEFINITIONS

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

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

1.1
1.2
1.3
14
1.5
1.6
1.7
1.8

1.9
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 Quotation;

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 Section"20,0f the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

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

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

2 GENERAL

All Bid Documents and subsequent contracts and ordets shall be subject to the following procedures as lald

down by Transnet and are to be strictly@dhered t6°by any person or enterprise or company responding to
this RFX.

3 LODGING OF BID DOCUMENTS

3.1

3.2

3.3

A Bid, which shall héreingfter iclude reference to an RFP or RFQ, shall be lodged with Transnet no
later than the closing date and time specified for the receipt thereof, in accordance with the directions

issued with BidhBocuments.

Bids shalifbe tfansmitted 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 bottom corner of the
envelopel

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
statlonery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid.

Respondents must note that the original Bid forms must be completed for submission and not a
reprocessed facsimile thereof. Only if insufficient space has been allocated to a particular response
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may a Respondent submit additional information under separate cover using the Company’s
letterhead and duly cross-referenced in the RFX.

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

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

5.2 If any of the drawings or speclfications referred to In Bid Documents are the official publications of
recognised standardising bodies, copies of such drawings and specifications shalh be acquired by
Respondents at their own expense.

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

a) enter into a formal contract when called upon to do_so ip, terms of clause 14 /[Contract
Documents], within such period as Transnet may spegify; or

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

(9] when called upon to do so, furnish satisfagtoy seclity of the fulfilment of the contract in
terms of clause 15 [Securtities],

Transnet may, in any such case, without prejudice tovany other legal remedy which it may have,

proceed to accept any other Bid or, if itiS negessary to do so, call for Bids afresh, and may recover

from the defaulting Respondent any additional jexpense incurred by it in calling for new offers or in
accepting a higher offer.

6.2  If any Respondent, who has ubmitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to as the ServicéwProvider], or in the capacity of agent or subcontractor who has been
associated with such Bid or ontract:

a) has withdraih.suchiBid after the advertised date and hour for the receipt of Bids; or

b) has, after having béen notified of the acceptance of its Bid, failed or refused to sign a contract
whef callédpen to do so in terms of any condition forming part of the Bid Documents; or
Q) hashéarriedrout any contract resulting from such Bid in an unsatisfactory manner or has

breached any condition of such contract; or

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

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

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

satisfaction of Transnet that

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

g) 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.

63  Any person or enterprise or company against whom a decislon has been given under the provisions of
clauses 6.2b), 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 [Blacklisting] imposed upon any person or enterprise, oreampany, may also apply
to any other enterprise under the same or different names of disqualifiedipersons or enterprise or
company [or associates thereof] and shall for avoidance offdoubtyalse,be applied to any agent or
employee of the person or enterprise or company concernéd.

7 CURRENCY

Prices or fees must be quoted in the currency of the Republic of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency may fbe rejected by Transnet save where such price is quoted
by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that where the whole or & portion of the contract or order value is to be
remitted overseas, Transnet shallgif requested to do so by the Service Provider, effect payment overseas
directly to the foreign principalr manufacturer of such percentage of the contract or order value as may be
stipulated by the Responderit in‘its BidDocuments and any variation in the amount to be so paid, which may
arise as a result of fluctuations. in the rate of exchange involved, will be for the account of the Service
Provider.

8.1  The Respéndeft who desires to avail itself of the aforementioned facility must at the time of bidding
furnishathe inferoation called for in the clause "Exchange and Remittance' of the Bid Documents and
also furnishefull details of the principals or service providers to whom payment is to be made.

8.2 4The/Servite Provider shall at its own cost obtain forward exchange cover on foreign cutrency to
protect Itself against any currency rate fluctuation risks for the duration of any resulting contract or

order. Transnet will NOT accept any fluctuatlons in the rate of exchange at the time when payments
are made.

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

9 ACCEPTANCE OF BID

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

11

12

13

14

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

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

9.4  Where the Respondent has been informed by Transnet per facsimile message or emall 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 executand/ shall be a place in the Republic of South Afglca to be specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South_Africa;, A foreign Respondent shall,
therefore, state In its Bid the name of its authorised representative in the )Republic of South Africa who is
empowered to sign any contract which may be entered into in the event of/its Bid being accepted and to act
on its behalf in all matters relating to the contract.

IDENTIFICATION

1f the Respondent is a company, the full names of the directors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of thememberssshall be stated in the Bid. If the Respondent Is a
partnership or an individual trading under a trade name, the full names of the partners or of such individual,
as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDING NAME Of SUCCESSFUL RESPONDENT

In the case of Bids submitted'to the Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notified of the names ofysuécessful Respondent(s) as soon as possible after the closing date for
receipt of the Bid in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

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

CONTRACT DOCUMENTS

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

15 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 shali be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or
guarantee corporation carrying on business In South Africa.

15.2 The security may be applied in whole or part at the discretion of Transnet to make 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 stipulated.in the Bid Documents.

15.4 For the purpose of clause 15.1 above, Transnet will supply“ayDeed of Suretyship form to the
successful Respondent for completion and no guarantee in any other form will be accepted. A copy
of such form will be supplied to Respondents on request. For this*purpose a Deed of Suretyship form
will be provided which shall be completed and returned to Tgansnet or a designated official by the
successful Respondent within 30 [thirty] days fromithe’date of the letter of acceptance. No payment
will be made until the form, duly completedis defiyered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shatl,‘save where prior extension has been granted, entitles
Transnet without notice to the Service Provider to cancel the contract with immediate effect.

15.5 Additional costs incurred by Tramsnet necéssitated by reason of default on the part of the Service
Provider in relation to the conditionsief this clause 15 will be for the account of the Service Provider.

16 PRICES SUBJECT TO CONFIRMATION
16.1 A Bid with prices whith afe subjéct to confirmation will not be considered.

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

17 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
included elsewhere In its Bid.

18  ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

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

20

21

VALUE-ADDED TAX

191

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

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 and Conditionshof Contract as set out in
Form ST&C - Services, a copy of which is issued with the Bid/Documents, together with any schedule
of “Special Conditions” or otherwise which form part of the Bid Documents.

Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer alternatives by written siibmission ‘on a company letterhead. Any such
submission shall be subject to review by Transnet's\éegal Counsel who shall determine whether the
proposed alternative(s) are acceptable or otherwise, as the case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

21.1

21.2

Method of Payment

a) The attention of the Réspondent is directed to clause 10 [Invoices and Payment] of Form
ST&C ~ Services, avhich Sets out the conditions of payment on which Bid price(s) shall be
based.

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

C) ThefRespondent is required to give full particulars of the terms that will be applicable to its
altetmdtive goffer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

NOTE: The successful Respondent [the Service Provider] shall, where applicable, be required to
furnish a guarantee covering any advance payments.

Conditional Discount

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

by Transnet of the Setvice 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 carrect in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recalculated from the date of receipt
of the correct documentation.

22 PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

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

23  VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is consideredynecessary 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 the purpose“ofia product demonstration
and/or final acceptance or for any other reason.

23.2 If the Respondent considers overseas visits to be necessaty itimust provide the following information
in a covering letter in respect of each proposed visit:

a) countries and places to be visited;

b) number of employees and disciplines ifvolved;
9] number of man-days involved; and

d) motivation for the visit,

23.3  Transnet will make all arrangenfents with regard to booking of air journeys, hotel reservations,
transport to and from airports; places\of inspection or demonstration, etc. and all expenses will be for
the account of Transnet.

23.4 Before a visit is undeftakefi, such as envisage in this clause 23, Transnet and the Respondent will
agree in writing oft the number of employees of Transnet that should undertake the visit and the
number of man-days involyed in the visit.

24  BIDS BY OR O BEHALF OF FOREIGN RESPONDENTS

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

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

24,3  South African representatives or agents of a successful foreign Respondent must when so required
enter into a formal contract in the name of their principals and must sign such contract on behalf of
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the latter. In every such case a legal Power of Attorney from their principals must be furnished to

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

contract,

a)

b}

<)

d)

e)

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.”

The Power of Attorney must be signed by the principal under the same titié\as used in the 8id
Documents.

Cn arrival within the Republic of South Africa this Power of Attorfiéymisito be completed in
terms of Section 8(2) of the Stamp Duties Act No, 77 of 1968, orany amendment thereof,

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

The Power of Attorney must authorise the South Africamyreprésentative or agent to choose the
domicilium citandi et executand; as provided foringlause 26 [Addresses for Notices] of the
Standard Conditions of Contract, Form ST8C - Services.

24.4 If payment Is to be made in South Africa, thé forélgn Supplier [i.e. the principal, or its South African

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

transfe

a)

b)

r [EFT]:
funds are to be transferred to the'eredit of the foreign Supplier's account at a bank in South
Africa, in which case the name and branch of such bank shall be furnished; or

funds are to be transferred to'the credit of its South African agent or representative, in which
case the name afd branch of such bank shall be furnished.

24,5 The attention of thé Respondent is directed to clause 15 above [Securities] regarding the provision of

security for the fulfilmentyof contracts and orders and the manner and form in which such security is

to be furnisheds

000000000
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1 INTRODUCTION

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

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

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

Order including such special conditions as may be applicable, and any terms In the associated Bid

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

2 DEFINITIONS

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

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

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 and/or
appendices, Including the Work Order(s), specifications for-the Services and such special
conditions as shall apply to the Agreement, together with the General Tender Conditions and any
additional provislans in the associated bid documents tendered by the Service Provider [as agreed
in writing between the Parties], which collectively ‘@nd exclusively govern the provision of Services
by the Service Provider to Transnet;

Background Intellectual Property means all, Intellectual Property introduced and required by
either Party to give effect to their obligatlons under the Agreement owned in whole or in part by
o licensed to elther Party or thelr affiliates pfior to the Commencement Date or developed after
the Commencement Date otherwise pursuant to the Agreement;

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

Commencement Datedmeans [e], notwithstanding the signature date of the Agreement;

Confidential , fnformatioh means any information or other data, whether in written, oral,
graphic or in any oth@r form such as in documents, papers, memoranda, correspondence,
notebooks, répoits, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans| foufiulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
partylinteftionally or unintentionally, or as a result of one Party permitting the representative of
theyother Party to visit any of its premises], or which otherwise becomes known to a Party, and
which i 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;

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

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

e) information relating to the strategic objectives and planning of the disclosing Party relating
to its existing and planned future business activities;
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f) information relating to the past, present and future research and development of the
disclosing Party;

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

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

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

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

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

m) plans, designs, concepts, drawings, functiofal and, technical requirements and
specifications of the disclosing Party;

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

0) information concerning the chargés, Fees‘and / or costs of the disclosing Party or its
authorised Subcontractors, or.their methods, practices or service performance leveis
actually achieved;

2.7 Copyright means the right in expressions, procedures, methods of operations or mathematical
concepts, computer program codes, compilations of data or other material, literary works, musical
works, artistic works, spundrecordings, broadcasts, program carrying signals, published editions,
phatographic worksor cinefatographic works of the copyright owner to do or to authorise the
doing of certain acts §gecified in respect of the different categories of works;

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

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

2.10 Designs mean registered Deslgns 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 topographles of integrated circuits
and integrated circuits;

2.11 Fee(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed in the Work Order(s), Issued in accordance with the Agreement, as amended
by mutual agreement between the Parties and in accordance with the provisions of the Agreement
from time to time;
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212

2.13

2.14

2.15
2.16

217
2.18

2,19

2.20

2.21

2.22

2.23

2.24

2.25
2,26

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

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

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

Materials means the Deliverables, the Service Provider Materials and the Third'Rarty Materials;

Parties mean the Parties to the Agreement together with theirsubsidiaries; divisions, business
units, successors-in-title and their asstgns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, ance the latter have proceeded to grant,
and includes a right granted for any inventions, productsior processes in all fields of technology;

Permitted Purpose means any activity or prdcess to be Undertaken or supervised by Personnel
or employees of one Party during the termpof the Agreement, for which purpose authorised
disclosure of the other Party's Confidential Information or Intellectual Property Is a prerequisite in
order to enable such activity or procgss to bexaecomplished;

Personnel means any partner, employee,/agent, consultant, independent associate or supplier,
Subcontractor and the staff ofisuch Subcontractor, or other authorised representative of either
Party;

Purchase Order(s)/meanswofficial orders issued by an operating division of Transhet to the
Service Provider for the provision of Services;

Service(s) means [®],.the Service(s) provided to Transnet by the Service Provider, pursuant to

the Work.Order(shin terms of the Agreement;

Serviée Mevel Agreement or SLA means the processes, deliverables, key performance
indicators ‘and performance standards relating to the Services to be provided by the Service
Proyider;

Subcontract means any contract or agreement or proposed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide to the Service
Provider the Services or any part thereof;

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

Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,
and used by the Service Provider in the performance of the Services;
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2.27

2.28

2.29

2.30

2.31

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

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

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

VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Actp89 of 1991, as may
he amended from time to time; and

Work Order(s) means a detailed scope of work for a Service required by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Senvice't Transnet, which may be
appended to the Agreement from time to time.

3 INTERPRETATION

31

3.2

3.3
3.4
3%5

Clause headings in the Agreement are included for ease of feferénce only and do not form part of
the Agreement for the purposes of interpretatian,or forapy other purpose. No provislon shall be
construed against or interpreted to the disaflvantage of either Party hereto by reason of such
Party having or being deemed to have strdctured ondrafted such provision.

Any term, word, acronym or phrase usedyin the Agreement, other than those defined under the
clause heading “Definitions” shall be given,its plain English meaning, and those terms, words,
acronyms, and phrases used in the Agreendent will be interpreted in accordance with the generally
accepted meanings accorded thereto.

A reference to the singular incorporates a reference to the plural and vice versa,
A reference to natufal pétsons incorporates a reference to legal persons and vice versa,

A reference to @ particular/@ender incorporates a reference to the other gender,

4 NATURE AND_ SCOPE

4.1

4.2

4.3

4.4

4.5

The Agreement is an agreement under the terms and conditions of which the Service Provider will
arfanige fonthe 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 Control] below. A Party will advise the other Party within 14 [fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.

Insofar as any term, provision or condition in the Work Order(s) conflicts with a like term,
provision or conditlon in the Agreement and/or a Purchase Order, or where the Agreement is
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silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision ot condition in this Master Agreement has been specifically revoked or
amended by mutual written agreement between the Parties,

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

5 AUTHORITY OF PARTIES

5.1  Nothing in the Agreement will constitute or be deemed to constitute aypartnership between the
Parties, or constitute or be deemed to constitute the Partiés assageénts or employees of one
another for any purpose or in any form whatsoever.

5.2 Nelther Party shall be entltled to, or have the power oauthority to enter into an agreement in the
name of the other; or give any warranty, representation or undertaking on the other's behalf; or
create any liability against the other or bind gfie “other'sicredit in any way or for any purpose
whatsoever.

6 WARRANTIES
6.1  The Service Provider warrants to Transnet that:

a) it has full capacity andfauthority to enter into and to perform the Agreement and that the
Agreement is execuled,byta duly authorised representatives of the Service Provider;

b) it will discharge ‘its, Obligations under the Agreement and any annexure, appendix or
schedule hetetoavith all due skill, care and diligence;

c) it will be Selely fesponsible for the payment of remuneration and associated benefits, if
any, of its Personnel and for withholding and remitting income tax for its Personnel in
c¢onformance with any applicable laws and regulations;

d) iedwill pfocure 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 passession by Transnet of any Materials will not subject Transnet to any claim
for infringement of any Intellectual Property Rights of any third party.

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

6.4

65

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

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

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

The Service Provider shall advise Transnet of the effects of ‘any steps proposed by Transnet
pursuant to clause 6.5 above, including but not limited t§ any cest implications or any disruption
or delay in the performance of the Services. The Parties agree that any changes to the Services,
including the charges for the Services or any timetables:for delivery of the Services, will be agreed
in accordance with the change control procgdure) as set out in clause 28 [Amendment and
Change Control].

The Service Provider warrants that:

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

b) at the time of delivery, ta"Transnet, the Materials do not contain any trojan horse, worm,
logic bomb, tifie bombpback door, trap door, keys or other harmful components.

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

its best endeatioursito assist Transnet in reducing the effect of the virus and, particularly in the

event that.a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

same eftent to mitigate such losses and to restore Transnet to its original operating efficiency.

ThesService Provider undertakes to comply with South Africa’s general privacy protection in terms
OF the Bill,of Rights [Section 14] in connection with the Agreement and shall procure that its
Persohnel 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 precautlons to ensure that, in the
event of a disaster, the impact of such disaster on the ability of the Service Provider to comply
with its obligations under the Agreement will be reduced to the greatest extent possible, and that
the Service Provider shall ensure that it has appropriate, tested and documented recovery
arrangements in place.

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

7 TRANSNET'S OBLIGATIONS

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

7.2 The Service Provider shall give Transnet reasonable noticé’ of*any. Information it requires in
accordance with clause 7.1 above.

7.3  Subject to clause 13 /[Service Providers Personnel, Thansnet! agrees to provide the Service
Provider or its Personnel such access to and use ofsits facilities as Is necessary to allow the Service
Provider to perform Its obligations under the Agreement.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER
8.1  The Service Provider shall:
a) respond promptly to all complaints and enquiries from Transnet;

b) inform Transnet immediately of any dispute or complaint arising in relation to the provision
of the Services;

c) conduct its businesstinta professional manner that will reflect positively upon the Service
Provider and'the'Service Provider's Services;

d) keep fall récordsVclearly indicating all transactions concluded by the Service Provider
relating to,the performance of the Services and keep such records for at least 5 [five] years
from, the date of each such transaction;

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

£} observe and ensure compliance with all requirements and obligations as set out In the
labour and related legisiation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;

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

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certlificate 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.

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

a)

b)

)

d)
€)

a)

h)

)

K)

m)

render the Setvices and perform all its duties with honesty and integrity;

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

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

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

treat its own Personnel, as well as all Transnet's officers,,employees, agents and
consultants, with fairess and courtesy and respect for thelr human rights;

practice and promote its own internal policies aimed at prehibiting &nd preventing unfair
discrimination [as further referred to In clause 22 — Eqialityand Diversity);

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

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

not allow a conflict Of idterest to develop between its own interests {or the interests of any
of its other customers] and the interests of Transnel;

not accept omoffer, gnor allow, induce or promote the acceptance or offering of any
gratuity,, enticemetit, incentive or gift that could reasonably be regarded as bribery or an
attempt te, otherwise exert undue influence over the recipient;

fiot mislead” Transnet or its officers, employees and stakeholders, whether by act or
omissiard;

notwotherwise act in an unethical manner or do anything which could reasonably be
expected to damage or tarnish Transnet's reputation or business image; and

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

9 FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Order,

9.2  Transnet will not he 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].
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9.3  Unless otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and solely in connection with the
provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

b) are incurred in accordance with Transnet's standard travel and expenses policies;
c) are passed on to Transnet at cost with no administration fee; and

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

9.4 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 approptiate, include VAT as a
separate item.

10  INVOICING AND PAYMENT

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

10,2 Transnet shall pay such amounts to the Service Provider, uporfeceipt of a correct and undisputed
Tax Invoice together with the supporting documeritation as,specified in the Work Order appended
hereto, once the undisputed Tax Invoices, okysiich portion of the Tax Invoices which are
undisputed become due and payable to the Semvice Provider for the provision of the Services, in
terms of clause 10.4 below.

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

10.4 Unless otherwise provided(fer inithe Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted togéther ‘with a month-end statement. Payment against such month-end
statement shall be gadefby Transnet within 30 [thirty] days after date of receipt by Transnet of
the statement togetherwithfall undisputed Tax Invoices and supporting documentation.

10.5 Where the payment ofiahy Tax Invoice, or any part thereof which is not in dispute, is not made in
accordanée withythis clause 10, the Service Provider shall be entitled to charge interest on the
outstanding amaunt, at The Standard Bank of South Africa’s prime rate of interest in force, for the
pefiodifromitie due date of payment until the outstanding amount is paid.

11  FEEADJUSTMENTS

1111 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.

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

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

12.1 Title to Confidential Information

a)

b)

)

d)

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

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

The Service Provider shall grant to Transnet an irrevocable, royalty free, non-exclusive
licence to use the Service Provider's Background Inteflectual “Rropetty for the Permitted
Purpose. This licence shall not permit Transnet to sub-ligense tewother parties.

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

12.2 Title to Inteliectual Property

a)

b)

d)

Respondent’s Signature

All right, title and interest in and (to Foreground Intellectual Property prepared, conceived
or developed by the Service Provider,, itsiresearchers, agents and employees shall vest in
Transnet and the Service Provider acknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time duting
ot after the terminationyor cancellation of the Agreement dispute the validity or
enforceability of*%such ‘Foreground Intellectual Property, or cause to be done any act or
anything contestirig or in"any way impairing or tending to impair any part of that right, title
and intepést to any ©f the Foreground Intellectual Property and shall not counsel or assist
any persen to'doyso.

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
Servicé Provider shall reasonably assist Transnet in attaining and maintaining protection of
the Foreground Intellectual Property.

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

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

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

12.3 Title to Improvements

Any Improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting,from the use of
Transnet’s Background Intellectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly €0 \Transnet all such
improvements, developments, adaptations and/or modifications, ifiventions ot discoveries. The
Service Provider hereby undertakes to sign all documents and do allthings‘as may be necessary
to effect, record and perfect the assignment of such improvements,“dévelopments, adaptations
and/or modifications, inventions or discoveries to TransnetWandy the Service Provider shall
reasonably assist Transnet in attalning, maintaining of dogumenting ownership and/or protection
of the improved Foreground Intellectual Property.

12.4 Unauthorised Use of Confidential Information
The Service Provider shall not authorise amyaparty,to act on or use in any way any Confidential
Information belonging to Transnet whether orinot such party is aware of such Confidential
Information, and shall promptly nofify Trafsnet of the information If It becomes aware of any
party so acting, and shall provide Transnet the information with such assistance as Transnet
reasonably requires, at Transnet’s cost and expense, to prevent such third party from so acting.

12.5 Unauthorised Use of Intelléctual Property

a) The Service Pfovidertagkees to notify Transnet in writing of any conflicting uses of, and
applications “off registrations of Patents, Designs and Trade Marks or any act of
infringeiment;, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Service Provider acquires knowledge and Transnet shall have the
fight, as its.own option, to proceed against any party infringing its Intellectual Property.

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

¢) The Service Provider shall cooperate to provide Transnet promptly with ali relevant
ascertainable facts.

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

13.1

13.3

13.4

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

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

The Service Provider will ensure that its Personne! comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transpebpremises or any
other premises upon which the Services are to be performed [including but ot limited to security
regulations, policy standards and codes of practice and health and safety“requirements]. The
Service Provider will ensure that such Personnel at all times act in ddawful and proper manner in
accordance with these requirements.

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

The Service Provider agrees to use all reasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Sekvices/If any re-assignment by the Service Provider of those
Personnel Is necessary, or if Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, including wherésany such Personnel are, or are expected to be or have been
absent for any periodf’ther*the\Service Provider will promptly supply a replacement of equivalent
calibre and experience, and, any such replacement shall be approved by Transnet prior to
commencing provisien oftfie Services, such approval not to be unreasonably withheld or delayed.

14  LIMITATION OF LTABILITY

14.1

14,2

14.3

NeitheriRarty excludes or limits liability to the other Party for:
a) death or personal injury due to negligence; or
b) fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Setvice Provider's liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence of 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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related Defaults shall not exceed 100% [one hundred per cent] of the Fees pald under the
schedule or Work Order to which the Default(s) relates.

14.4 Subject to clause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or consequential ioss 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.

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

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

15 INSURANCES

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

15.2 The Service Provider shall arrange ifisuranceswith reputable insurers and will produce to Transnet
evidence of the existence of the policies on’an annual basis within 30 [thirty] days after date of
poficy renewals,

16 CONFIDENTIALITY
16.1 The Parties hereby{Undéftake the following, with regard to Confidential Information:

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

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

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

€)

4)]

h)

)

K)

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

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

Confidential Information disclosed by either Party to the other or by elther Party to any
other party used by such Party In the performance of the Agreement, shall be dealt with as
“restricted” or shall be dealt with according to any other appropriate level of confidentiality
relevanit to the nature of the information concerned, agreed betweemithe 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‘pérson subject to their
control, any public statements or issue press releases ordisclose Confidential Information
with regard to any matter related to the Agreemeént, unléss Written authorisation to do so
has first been obtained from the Party first disclesing,such/information;

each Party shall be entitled to disclose such aspects of Confidéntial Information as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their ddtiés,tokeceive the Confidential Information for the
Permitted Purpose provided that the employee or consultant concerned has a legitimate
interest therein, and then odly to the"extent necessary for the Permitted Purpose, and is
tnformed by the Party of the'gonfidential nature of the Confidential Information and the
obligations of the confidentiality to which such disclosure is subject and the Party shall
ensure such employees'er, onsultants honour such obligations;

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

cach Party hall ensure that any person or entity to which it discloses Confidential
Infermation 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
Confidefitial Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

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

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

where:

a)

b)

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

was rightfully in a Party’s possession prior to receipt from the other Party, as proven by the
first-mentioned Party's written records, without an infringement of an obligation or duty of
confldentiality; or
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c) can be proved to have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentlality; or

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

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

17 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES
Should the Service Provider fail or neglect to execute the work or o deliver any portiontof the Service, as
required by the terms of the Agreement or Work Order, Transnet maytgancel the”Agreement or Work
Order in so far as It relates to the unexecuted work or rejected portiefiefithe Service, and, in such event,
the provision of any remaining commitment shall remain subject irF@lisespects to these conditions.

18 TERM AND TERMINATION
18.1 Notwithstanding the date of signature hereof, theyCommencement Date if the Agreement is {e]
and the duration shall be for a 12 [twelve] monthyperiod, expiring on [#], unless:

a) the Agreement is terminated by either Patty in accordance with the provisions incorporated
herein or in any schedules ot annexures/appended hereto, or otherwise in accordance with
law or equity; or

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

18.2 Either Party may termiinate the Agreement forthwith by notice in writing to the other Paity where
the other Party has committed a material Default and, where such Default is capable of remedy,
has failed to remedy, such’Default within 30 [thirty] days of receiving notice specifying the Default
and requiting itsiremedy.

18.3 Either Party, may terminate the Agreement forthwith by notice in writing to the other Party when
the_other Pary’is unable to pay its debts as the;/ fall due or commits any act or omission which
Wwould be_an act of Insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended
feomitime to time], or if any actlon, application or proceeding is made with regard to it for:

a) a voluntary arrangement or composition or reconstruction of its debts;
b) its winding-up or dissolution;

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

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

18.4 Transhet 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.
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18.5 Transnet may cancel any schedule or Work Order hereto at any 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.

19 CONSEQUENCE OF TERMINATION

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

19.2  On termination of the Agreement or a Work Order, the Setvice Provider willlimmediately deliver
up, and procure that its Personnel will immediately dellver up to Teansnet, all Deliverables and
property belonging to Transnet [or, in the event of termination of a “Work Order, such as is
relevant to that Work Order} which may be in the possessiomyof, of Under the control of the
Service Provider, and certify to Transnet in writing that this has beendone.

19.3 To the extent that any of the Dellverables and property referred to in clause 19.2 above are in
electronic form and contained on non-detachable storage\devices, the Service Provider will provide
Transnet with unencrypted copies of the sam& on magnetic media and will irretrievably destroy
and delete copies so held,

19.4 In the event that the Agreement is terminated by the Service Provider under clause 18.2 [Tern
and Termination], or in the event that a Work Order is terminated by Transnet under clause 18.5
[Term and Termipation], Transnet will fpay to the Service Provider ail outstanding Fees
[apportioned on a pro rata basis) refating to the work undertaken by the Service Provider up until
the date of such terminationy, Transnet will also pay the costs of any goods and materials ordered
by the Service Providér in rélation to the such work for which the Service Provider has paid or is
legally obliged to pay,ift which case, on delivery of such goods or materials, the Service Provider
will promptly delivesuchigoods and materials to Transnet or as it may direct.

19,5 The provisions of clauses 0 /Definitions], 6 [Warranties], 12 [Intellectual Property Rights], 14
[Limitation .of Liability], 16 [Confldentiality], 19 [Consequence of Terminationj, 25 [Dispute
Resolution] and29 [Governing Law] shall survive termination or expiry of the Agreement.

19.6 IfeitherParty {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
liabitity and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting 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 judiclal management,
whether provisionally or finally; or
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©) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of Insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

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

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

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

20  ASSIGNMENT
Nelther Party may assign the benefit of the Agreement or any interest hereunder, except with the prior
written consent of the other. Further, In the event that Transnet wishes to assign or novate the
Agreement to any third party, the Service Provider agrees that It shall not unreasonablywithhold or delay
its consent to such assignment or novation and that it shall only be entitled toyrecover from Transnet any
reasonable legal costs incurred by it as a direct result of such assignment or nevation.

21  FORCE MAJEURE

21.1 Neither Party shall have any claim against the other Partyasising from any faiiure or delay In the
performance of any obligation of either Party underthe Agreement caused by an act of force
majeure such as acts of God, fire, flood, way, strike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorismy@rcivil disturbance, defaults, delays or discontinuance
on the part of independent contractors, suppliers, or other circumstances or factors beyond the
reasonable control of either Party, dnd to thésektent that the performance of obligations of either
Party hereunder is delayed by virtue of Ahe aforegoing, any period stipulated for any such
performance shall be reasonably, extended.

21.2  Each Party will take all reasonableisteps by whatever lawful means that are available, to resume
full performance as sbon aswpracticable and will seek agreement to modification of the relevant
provisions of the Agreefment in order to accommodate the new circumstances caused by the act of
force majeurey It @yPartydfails to agree to such modifications proposed by the other Party within
90 [ninety] daysof the act of force majeure first occurring, either Party may thereafter terminate
the Agrgement with immediate notice.

22 EQUALITY AND DIVERSITY

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

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

Respondent’s Signature Date & Company Stamp



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

23  NON-WAIVER

23.1

23.2

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.

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

24 PARTIAL INVALIDITY
IF any provision of the Agreement shall be held to be invalid, iliegal or unenforceable, Or, shall be required

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

thereby.

25 DISPUTE RESOLUTION

25.1

25.2

25.3

25.4

25.5

25.6

Should any dispute of whatsoever nature arise between the ®afties,concerning the Agreement,
the Partles shall try to resolve the dispute by negotiationgWithin, 10,[ten] Business Days of such
dispute arising.
If the dispute has not been resolved by such negotiation, elther of the Parties may refer the
dispute to AFSA and notify the other Party dccordingly,»which proceedings shall be held in
Johannesburg.

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

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

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

This clause 25¢shallimot preciude either Party from seeking urgent relief in a court of appropriate
jurisdiction,, where grounds for urgency exist.

26  ADDRESSES'EOR NOTICES

26.1

The Parties fo the Agreement select the physical addresses and facsimile numbers, as detailed
Rereafter, as their respective addresses for giving or sending any notice provided for or required
i 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
Q) For legal notices: [e]
Fax No. [e]

Attention: Legal Department
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(i For commercial notices: [®]
Fax No. [e]

Attention: {e]
b) The Service Provider
(i For legal notlces: [e]
Fax No, [e]
Attention: [e]
(i)  For commercial notices: [®]
Fax No. [e]
Attention: [@]
26.2 Any notice shall be addressed to a Party at its physical address o delivered by hand, or sent by
facsimile.
26.3 Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery or
b) if posted by prepaid registered post, 40, [ter] days after the date of posting thereof; or

C) if faxed, on the date and time of sending|of such fax, as evidenced by a fax confirmation
printout, provided that such/notice ‘Shall"be confirmed by prepaid registered post on the
date of dispatch of such fax, @r, should no postal facilities be avallable on that date, on the
next Business Day.

27  WHOLE AND ONLY AGREEMENT

27.1 The Parties hereb§ cofifirm that the Agreement constitutes the whole and only agreement
between them with regarddo the subject matter of the Agreement.

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

28 AMENDMENT AND CHANGE CONTROL

28/1 Any requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid If It Is In writing, signed by both Parties and added to the Agreement as an addendum
hereto.

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

29.1 Change of Law

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

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

000000000
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THIS AGREEMENT is made between

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

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

and

[the Company] [Registration No ]

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as definedwbelow] and it is envisaged that
each party may from time Lo time receive Information relating €@ thexother in respect thereof. In
consideration of each party making available to the other such Information, the parties jointly agree that
any dealings between them shall be subject to the terms and conditions of this Agreement which
themselves will be subject to the parameters of the Bid Decument.

IT IS HEREBY AGREED

1 INTERPRETATION
In this Agreement:

1.1 Agents mean directors, officéts, employees, agents, professional advisers, contractors or sub-
contractors, or any Group mefaber;

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

1.3 Confidential Information means any information or other data relating to one party (the
Disclosing4Party) and/or the business carried on or proposed or intended to be carried on by
that paty and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysls 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 reasonable evidence) free of any restriction as to its use or

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

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

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

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one party to this Agreéifient.(the Disclosing Party) to the
other party (the Receiving Party) will be treated 4By ‘the “Receiving Party as secret and
confidential and will not, without the Disclosing Party’s written consent, directly or indirectly
communicate or disclose (whether in writing er orally or in any other manner) Confidential
Information to any other person other than in accokdancewith the terms of this Agreement.

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

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

a) to those of its Agents who strictly need to know the Confidential Information for the sole
purpose set out4n,clause 2.2 above, provided that the Receiving Party shall ensure that
such Agentsdaregmade aware prior to the disclosure of any part of the Confidential
Informatign, thatathesame is confidential and that they owe a duty of confidence to the
Disclosing\ PartysThe Receiving Party shall at all times remain liable for any actions of such
Agentsithatiwould constitute a breach of this Agreement; or

b) toytie extent required by law or the rules of any applicable regulatory authority, subject to
clause’2.4 below.

2.4 4Inthesevent that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it shall 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  In the event that any Confidential Information shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to
any rights or remedies of the Disclosing Party, the Receiving Party shail 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/or to
prevent further unauthorised copying, disclosure or use.

2.6 All Confidential Information shail 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 shall keep a written record, to be supplied to the“Risclosing 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 ahy copies thereof.

3.3 The Company shall, within 7 (seven) days of receipt of a written‘demand from Transnet:

a) return all written Confidential Information (including all'eopies);iand
b) expunge or destroy any Confidential Informatiofi fromiany” computer, word processor or

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

3.4  The Company shall on request supply a certifiate signed by a director as to its full compliance
with the reguirements of clause 3.3b) abave.

4 ANNOUNCEMENTS
4,1 Neither party will make or permit to besmade any announcement or disclosure of its prospective
interest in the Bid without the priar written consent of the other party.

4.2 Neither party shall makétuse ‘of the other party’s name or any information acquired through its
dealings with the othér pafty for publicity or marketing purposes without the prior written consent
of the other partyt

5 DURATION

The obligations ef £ach party and its Agents under this Agreement shall survive the termination of any
discussionsfor fiegotiations between the parties regarding the Bid and continue thereafter for a period of
5 (five) years:

6 PRINCIPAL

Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will be responsible for any costs incurred by it or its advisers in considering ot 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 available to it, either at law or in equity, for any such threatened or actual breach of
this Agreement, inctuding specific performance, recovery of damages or otherwise.
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8 PRIVACY AND DATA PROTECTION

8.1

8.2

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
shall observe the provisions of such Act (as applicable) or any amendments and re-enactments
thereof and any regulations made pursuant thereto.

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

9 GENERAL

9.1

9.2

9.3

9.4

9.5

9.6

Neither party may assign the benefit of this Agreement, or any interest herelinder, 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.

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

The provisions of this Agreement shall be sevgrable in the event that any of its provisions are held
by a court of competent jurisdiction or othemapplicable authority to be invalid, void or otherwise
unenforceable, and the remaining pravisions |shall remain enforceable to the fullest extent
permitted by law.

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

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

This Agreement vill be ‘geverned by and construed in accordance with South African taw and the
parties irrevocably submit to the exclusive jurisdiction of the South African courts.
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