TRANSMED

L/

TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD
Registration Number 1990/000900/30 V
( hereinafter referred to as Transnet )

REQUEST FOR QUOTATION. [RFQ:,. C LSE 11845
&

FOR THE SUPPLY QF: FORMER REPAIRS NOTTINGHAM RD SUB STATION.

FOR DELIV O INGHAM ROAD SUB STATION.

TENDE &V&S TO JOHANNESBURG ACQUISITION COUNCIL IN DUPLICATE

X

\\ UE DATE: 25 OCTOBER 2013
CLOSING DATE: 14 NOVEMBER 2013
CLOSING TIME: 10:00 JOHANNESBURG
SITE BRIEFING: NOTTINGHAM ROAD SUB STATION.
DATE AND TIME: 5 NOVEMBER 2013 AT 10H00
VALIDITY: 17 JANUARY 2014

CONTACT: SANDILE KHANYI 036 271 2381
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Section 1
NOTICE TO BIDDERS

Quotations which must be completed IN DUPLICATE as indicated in Section 7 of this RFQ are to be submitted as

foliows:
METHOD: Past or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council

Ground Floor Inyanda House 1

21 Wellington Road

Parktown \\
Johanneshurg 2001

Tender Box

i Responses to RFQ

Respanses to this RFQ must not include documentd or r ce relating to any cther quotation or

proposal. Any additional conditions must be emhb an accompanying letter,

rdingly allow a “preference” to companies who provide a B-BBEE

ent ransactions will be evaluated accordingly.

2.1 B-BBEE Scorecd ing

in s of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

Redulations, Respondents are to note the following:

llocated 20 points, dependent on the value of the Services

The 80720 preference point system applies where the acquisition of the Services will be less
~ than R1 000 600.00.

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

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

a) Verification Agencies accredited by the South African Nationa! Accreditation System

[SANAS]T; 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:

Respondent's Signature Date & Company Stamp
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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 milliors 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 enterprise with
a annual total revenue of R 5 million or less qualifies as an EME.

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

e Black ownership greater than 50% or Black Women owne“p greater than 50%
automatically qualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME would be a certificate ih may be in the form

of a letter) from an auditor or accounting officer or a cefMi m a Verification Agency

accredited by SANAS. The certificate must copfi

ownership / black female ownership and B-BBEH

company’'s turnover, black

Respondents are required to fumish proof of the above e Transnet [ie. a detailed scorecard as

stiputated above in respect of Large Fnterpg JSEs, or a certificate in respect of EMEs].
of 10 [ten] points in accordance with the 90710

réferential Procurement Policy Framework Act (PPPFA),

Transnet will accordingly allocate a

preference point system prescribed
Act 5 of 2000 and its Regul
scorecard rating. fRefer 4

Respoendent’s final score based on an entity’s B-BBEE

1e.

3

URG. DURING OFFICE HOURS 08H00-15H00.

Respondents are warned that a response will be lable for disqualification should any attempt be
made by a Respendent either directly or indirectly to canvass any officer(s) or empioyee of Transnet

in respect of this RIFQ) between the closing date and the date of the award of the business.

b) A Respondent may, however, before the dosing 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

¢} Respondents may alsc, at any time after the closing date of the RFQ, communicate with the

Secrefariat of the Transnet Acquisition Council on any matter refating to its RFQ response:

Telephone 011 544 9486 Fax 011 774 9760

Respondent’s Signature Date & Company Stamp
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c)  Respondents may also, at any time after the closing date of the RFQ, communicate with the

Secretarfat of the Transnet Acquisition Council on any matter refating to its RFQ response:
Telephone 011544 9486  Fax 011 774 9760

Email {ac.secretariat@transnet.net

4 Tax Clearance

The Respondent’s original valid Tax Clearance Certificate must accompany the Quolation, Failure to

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

5 VAT Registration \

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

& Legal Compliance V
The successful Respondent shail be in full and complete compli y and all applicable national

and tocal laws and regulations.

7 Changes to Quotations

Changes by the Respondent to its submission @ﬂsmerm after the closing date and time.

8 Pricing

All prices must be quoted in South Afffcan n a fixed price basis, excluding VAT.
9 Prices Subject to ConfirmatWen

Prices quoted which are gubj onfirmation will not be considered.

10 Negotiations

Transnet resew%g t to undertake post-tender negotiations with selected Respondents or any
ho&'

number d Respondents,

pation furnished pursuant to this Reguest shall he deemed to be an offer. Any exceptions to this

\\ ement must be dearly and specifically indicated.

12 Disclaimers
Transnet is not committed to any course of action as a resuit of its issuance of this RF(Q 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 reauest Respondents to re-bid on any changes;

® reject any Quotation which does not conform to instructions and specifications which are detailed
hereirn;

s disqualify Quotations submitted after the stated submission deadiine;

° 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 RFOY's closing date;

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

@ make no award at all.

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

I/We do hereby certify that Jiwve
have/have not been found guilty during the preceding 5 [five] years oféserious breach of law,

including but not limited to a breach of the Competition Act, 89 of 1998, b & court of faw, tribunal ar
other administrative body. The type of breach that the Respondent is ired to disclose excludes

relatively minor offences or misdemeanours, €.g. traffic offences. V

Where found guilty of such a serious breach, please disclos

NATURE OF BREACH:

DATE OF BREACH:

furthermore, I/we acknowledog that net 50C Lid reserves the right to exclude any Respendent

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

tribunal or reguiatory
13 EVALUATION ¢RINE

14  TRANSH ITILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THIS ORDER]
P SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
trative responsiveness - Completeness of response and returnable documents
tantive responsiveness — Prequalification criteria, if any, must be met
~ Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis {firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

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

??_«Pm*m)

s =0 (1 -0

! Only uncondiional discounts will be taken into account duing evaluation. A discount which fas been offered
conditionally will, despite not being faken into account for evaluation purposes, be implemented when payment is
effected.

Respondent’s Signature Date & Company Stamp
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i

Ps Score for the Bid under consideration
Pt = Price of Bid under consideration
Prii Price of lowest acceptable Bid

H

- 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: fDefete column that is not applicable]

B-BBEE Status Level Number of points
of Contributor {80720 system)
i 1 20
2 18 \\
3 16
4
| 5
B 6
7
8
B Non-compliant
contributor

i5 Validity Period

Transnet desires a validity period of 56 diff closing date of this RFQ,
This RFQ is valid until

i6 Banking Details

BANK:
BRANCH NAME / CO
ACCOUNT HOLD
ACCOUNT NUM

17 Comp gistration

R ion Wamber of company / C.C.

¢ name of company / C.C.

i8 Disclosure of Prices Quoted

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

other Respondents:

YES EJ No| |

12 Returnable Documents

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

below,

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

Documents, as detailed below.

Respondent’s Signature Date & Company Stamp
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Faflure to provide all these Returmable Documents will result in a Respondent's
disqualification. Respondents are therefore urged to ensure that glf these Documents

are returned with their Quotations.

All Sections, as. mdicated in the footer of each ‘page, must be signed, stamped . :su'bmitt'éd_.;_-;z
and dated by the Respondent Ptease conflrm submission of these mandatory [_\:_(_es or NO;]__;:;
Returnable Documents by so indicating [Yes or Noj in the table _:_ o ' |
beiow Returnabie Documents o
SECT]',ON 1: Notlce to Bidders
I - Valid B-BBBE Certificate from auditor, accounting officer or ﬁAS
accredited Verification Agency [RSA FMEs]
Note: failure to provide a valid B-BBEE Verification Certificate at t ciosmg fe
and time of the tender will result in an automat Zero
being allocated for B-BBEE scorecard
Valid Tax Clearance certificate
Letter of Good Standing Dept. Of Labour
Valid CIDB Certificate (2 EP ) N
SECTION 2: QUOTATION FORM | |

b} In addition to the requirements a) above, Respondents are further required to submit

with their Quotations the followlng esso™ial Returnable Documents as detailed below.

fFailure to provide aiNthese weturnable Documents may resuff in a Respondent’s

disqualification, Re. Is are therefore urged to ensure thal all these documents

are refurned Quotations.All Sections, as indicated in the footer of each page, must

dated by the Respendent. Piease confirm submission of these essential

Slevsioo o Submitted
s [ Yes or-Nol

- Asigned letter from Respondent’s auditor or accountant confirming most
recent annual turnover figures

SECTION 5: Certificate of Attendance

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No CRAC LSF 11845

Section 2
QUOTATION FORM
I/We

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

with the conditions related thereto.

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

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

hereof]; and

any other standard or special conditions mentioned and/or embodied in this I*Buest for Quotation.

I/We accept that uniess Transnet should otherwise decide and so inform me& this Quotation [and, if
any, its covering letter and any subsequent exchange of corres% caf, together with Transnet's

acceptance thereof shalt constitute a binding contract between d me/us.

I/We further agree that if, after I/we have been notifigd of eptance of my/our Quetation, I/we fail

to deliver the said goods/service/s within the deli ad-time quoted, Transnet may, without prejudice

te any other legal remedy which it may havg el th® order and recover from me/us any expenses

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

Price Schedule

Page 8 of 16

I/We quote as follows for theQocds ired, on a “delivered nominated destination” basis, excluding
VAT:
Ttem ST gnitef | L Total Price
Ne | Measure Q"-a;'f_'f_'t"f' . (ZAR)
il EACH il
L.
iead-Time from date of purchase order : [days/weeks]
\\ MPLETION TEME NO CALNDAR DAYS (days/week)

Notes to Pricing:

a)  All Prices must be quoted in South African Rand, exclusive of VAT

b} To facilitate like-for-like.comparison bidders must submit pricing strictly in accordanice with this price
schedule and not utilise a different forimiat, Deviation from this pricing schediile 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 offerad on an unconditional basis.

Respondent’s Signature

Date & Company Stamp
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1.0

BACKGROUND

3KV Traction Transformer at Nottingham Road substation had a bucholtz operation. Megger
test was conducted and showed one winding on the secondary side is down fo earth.
Dissolved gas analysis was done and the results did not show a inajor gas release.
Transformer make is Oerlikon. There is no inspection cover fitted he transformer., The
whole core and winding is attached fo the top lid, hence a suitabl & is required in order
{0 do any visual inspection V

2.4 STANDARDS \

2.1 Unless otherwise specified all mayfialNgW, equipment supphed shall comply with the
current edition of the relevani B3, BS, IEC or TRANSNET's publication where
applicable.

22 The following publicatio eferred to in this specification:

221 South African Bure rds. .

2.2.2 British Standardg | uti

223 TRANSNET.
2231
2232
23 A

\2 —supervision and maintenance of insulation ¢il in electrical equipment
L0045 2002 — painting of steel components of electrical equipment

dRmrtiered in accordance with other standards will be considered at the sole
reNgn of the TRANSNET. The tenderer shall supply the details stating where the item

«, rs from these specifications as well as supply a copy (in English) of the recognised
N sidvdard spectfication(s) with which it complies.

Page 2 of 12



3.0

3.1

4.0

DEFINITIONS.

"“CONTRACT PROJECT MANAGER”

‘Contract Project Manager” refers to the person appointed by Transnet freight rail to
supervise and take charge of the confract.

SCOPE

This project specification covers TRANSNET's requirements for the removal of
Transformer from site to the contractors workshop. Upen arrival, contracior shall do
preliminary test lift and open up core and windings | do the inspectioneAfter inspection
the contractor shall provide a report of the findings with the reco bndations and a
quotation for the repairs,

WORK TO BE DONE V

Contractor shall quote for;

a) Connect pipe work & drain fransformer oil from er into oil fank at site.

b) Transport transformer from Nottingham R adhop and back to Nottingham
Road.

c}  Perfom preliminary tests on arrival a 3

d}  Remove bushings and all covers
e} Inspect and repair faults foun O
fi Fill transformer with Virgin il

g)  Inspect, clean and regasket ngs{primary and secondary)

h)  Replace all gaskets!

i) Replacefrepa relay gas valves

igdbuc
B Replace te urgpgauges
kY  Replace Rea omplete with crystals
Sp ¢ nd repaint fransformer.

oil grith test resylts

\\ AIRING OF TRANSFORMERS.

5.1 The Contractor shall guote separately the labour rates for work not specified in the schedule of
prices as per Appendix 1 and the charge rates for material not specified.

5.2 Transnet freight rail shall specify and authorise further action once the fault report and the repair
details have been received.

5.3 For any additional work that is discovered during the repair process the Contractor must submit
a further damage report and quote for the additional work. Only after an inspection by Transnet
freight rail, shall further action be authorised in writing by Transnet freight rail and the revised
pianning date will be approved.

5.4 On review of the repair time of transformers, Transnet freight rail reserves the right to request
the Contractor to approach other approved suppliers. The main Contractor shall be responsible
for the successful completion and guarantee of the work carried out by the other supplier.

Page 30of 12



6.0

6.1

TESTING AND ANALYSIS OF TRANSFORMER OiL

The contractor shall sample and test the transformer oil in accordance with the specification

as shown below on Table 1. The test shalt be done before the transformer is filled with oil.

Table 1. Tests to be done on virgin oil after delivery to site.

Particies contamination and
fibres per 100 mi

FParticles sife ¢

Silicon Content

Oil Unit Specification ‘renice and / of test method
Aromatic content % 610 14 max IEC 60590
Total fufural and furans malkg Not detectable BS 148
i Poly aromatics hydrocarbons % < 3.0 max
Aniline point ’c 63 to 84
Interfacial tension @ 20 °C mN/m = 40 min
Neutralization value mg KOH/g < 0,03 max
Corrosive sulphur ' Non corrosive
Moisture mgkg = 20 max
Anti- oxidant additives % by mass No additives
%ﬁdstg‘;ni ?gaggtty acidity after mg KOH/g < 0.4 max
?gff‘g Sabuty sludge after | o, b mass IEC 60074
Dielectric Strength kKv/ 2,8 mm IEC 60156
Dissipation factor @ 90 °C Y > . 005 max [EC 80247
_ Gassing Tendency mm’/min_ BS 148

particles/dm®

ISO 4406 of 2000

Not deteciable

Polychlorinated biphenyl

Not detectable

EPA 608b

The oil tests shall b

The Contrac

Acid Content

Sludge Test

PCE Test*®
Furanic Test

%
b
>
p2
»
=2

e:}
be $ogether with the ol results

Chlorine Test

Dielectric Strength Test
Dissolved Gas Analysis

accredited laboratory. The copy of the accreditation ceriificate shall

vide the following tests 48 hours after energizing the transformer:
isture Content

PCB test will be performed only if the Chiorine test is positive

The contractor shall provide a hard copy of the results to the Project Manager and Technical officer

For each parameter tested, the Contractor shall provide an allowable limit. For exampie the report
must show the breakdown of tests as shown below:
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Test Value Allowable
Electric Strength 35kV =60kY

7.0 SERVICE CONDITIONS

The transformer shall be repaired fo its rated design for continuous op ‘%ion under the
following conditions, ‘

Altitude: 0 - 1 800 m above sea level.
Ambient temperature: Minus 10 degrees Celsius to plus 40 d W! ius.
(Daily average: plus 35 degrees Celsius)

Humidity: as high as 86 percent.
Exposed surfaces will be in a highly poliuted and corr imosphere

8.0 CLEANING THE TRANSFORMER ’
¥

tri order to get rid of decomposed oil conter rbony and sludge, the coils, core and the
tank of the transformer shall be washe (NSl able flushing agents.

8.0 DRYING THE TRANSFORMER
The following methods of d ou transformer may be used:

9.1 The vapeur phase procgs
9.2 The oven dry proce
9.3. The vacuum d

9.4, Contrgciory w ffer a vapour phase process to clean and dry transformers must
ensure that th does not cause any deterioration on the aged insulation.

9.5 vgpour phase process the moisture level shall be less than 1,0 percent.

9.6 shall indicate what dry-out process is to be implemented and the method

QL determine the specified maisture level.
&
10.0 ™ INSDLATING OIL

10.1 The Contractor shall ensure that the mineral insulating oil used for filling the repaired
transiormer at the works and for topping up on site shall be fitered and tested for
electrical strength, water content, acidity, sludge, flashpoint, resistivity and dielectric
dissipation factor. The oil shall comply with the requirements specified in SABS 555
1995,

The Contractor shall test the oil from the transformer that has failed in service to ensure that
the oil is not contaminated with Polychlorinated Biphenals (P.C.B’s).
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1.0

12.0
12.1

12.2

12.3

12.4.

12.5.

12.6.

12.7.

CORROSION PROTECTION AND PAINT FINISH

11.1. All interior and exterior metal surfaces of the transformer, and associated apparatus,
subject to corrosion, shall be prepared for corrosion proofing and painted in
accordance with the practice recommendsd in SABS 064.1979 and as specified in
Transnet freight rail's Specification No. CEE.045.2002/1.

11.2. All external surfaces shall be finished with an acceptable outer coat colour to match
the existing finish.

11.3. The conservator tank shall be painted white.

OIL. FILTERING EQUIPMENT \\

The oil purification plant shall be mobile, as the purification shallia place on the field. It
shall be mounted on a roadworthy double axle trailer and be covled by a waterproof

cancpy. V
Purification of the oil shall be carried out when the transﬂ%ﬁ load.

The oii shall be passed through a porous media for ex§ @ o the effect of vacuum and
easy of releasing mwoisture and gaseous confaminame® Porous media cartridge called
coalescer is recommended for this process.

The filtration cariridges shall be construc m non-migration type celiulose matenial with
a high dirt holding capacity.

The plant shall have built in senfing s fo continually menitor all vital parameters. if
any of the parameters deviat§ frog) normal operation, the ptant shall shut down
instantaneously preventing figv of

The foliowing paramet, manitorad
#  Temperatur
»  Vacuum |
#  Pressye
3
»

128, ™A low watt density heater shall be used to prevent heat degradation of the oil. The maximum

12.9,

12.10

1211

power density shall 1.7-watt/ cm?.

Heater elements shall be encapsulated in steel tubes and be completely insulated from the
oit to prevent fire hazards and to provide uniform heating of the oil.

Heaters shall be protected by fail-safe electronic type temperature controller.
The purifying plant should be able to achieve the following from three passes -
»  Remove water from 50 ppm down to 10ppm:.

» Remove gas from 11% by volume of oil to 1%.

Remove 85% of particles over 0,5 micrometer.
improve the dielectric strength to at least 40 kV.

vV
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12.12

12.13

18.14

1218

12.16

12.17

12.18

12.19

12.20

18.21

13
13.1

14
14.1

i4.2

143

5.

15.1.

instrumentation and electrical controls shall be located in a dust proof enclosure.

When the plant is operating automatically, a manual override of ali functions shall be
provided. A plant shall have an emergency shut down switch, which will override any
cperation.

If high foam is detected, vacuum shall be reduced to acceptable level, and if the foaming
persists for five seconds the plant shall shut down.

if the inlet or discharge valve is closed during start up or operation low-level alarm should
activate and the plant shall be shut down.

The plant shall be fitted with phase sequence relay and automaté‘%terlock to prevent
incorrect rotation of equipment.

The plant shall be fitted with vacuum booster to enhance transformer out and the oil over
flow shall be incorporated into this booster to prevent oil fro Swﬂer from entering into
the booster. %

The plant shali be fitted with programmable logic co C) to control the operation of
the piant. The operator should simply push the startWgtigl and the PLC shall sequentially
start the plant.

The piant shall also operate manualiy by t§
plant is operating manually, the PLC s} Whior all alarm functions of the plant.

The plant shall be equipped with water in oil monitor. The monitor shall display
water content in the transformer @l in p per million (ppm).

The plant shall be equippedwith a temperature monitor. The monitor shail display the
temperature of transforme\WNdegree Celsius (°C).

PENALTIES
& it apply or part thereof for the delays. i.e. 0.5% per day of the

tradisformer.

snev freight rail reserves the right to be present during repair work and testing and must
neously advised of the dates of commencement of the repair work and of testing.

Arrangements must be made timeously via the “Project Manager” for Transnet freight rail
stafi from the Ladysmith Depot to perform witness and authorise the tests for the repairing
of transformer.

Caiibration certificates less than 11 months old issued by a recognised authority for all
instruments to conduct tests on transformers shall be available for inspection, if requested

by Transnet freight rail.

WORK TO BE DONE BY TRANSNET

TRANSNET will have an Electrician available for isolating of electrical equipment and
issuing of work permits and also to erect barriers.

Page 7 of 12



16.

15.2.

16.3.

15.4.
15.5.

15.6.

15.7.

16.1

The Technical officer (Contracts) will carry out inspections from time to time to ascertain the
quality and standard of work.

All enquires by the Contractor on any #em not included in these specification must be
referred to the Confract Manager

Transnet freight rail shall inspect ali equipment before dispatching the equipment {o site.

Transnet freight rail shall have an electrician available for isolation and the erection of
barriers to live electrical equipment and issuing of work permits.

The working hours must be from 07H30 to 16H00 Mondays to Fridays for on site work.

Upon successful completion of the works to the satisfaction of Transnet freight rail,
Transnet freight rail shall perform necessary protection fests “ commission the

equipment. !

CONTRACTUAL OBLIGATION %
. The Contractor shall not make use of any sub-Cd @ r 1o perform the works or parts

thereof without prior permission from the Projegct Ma

16.2.  The Centractor shall ensure that a safety r entative is at site at ail times.

16.3. The Contractor shali comply with

Joplicdble legislation and Transnet safety
§ and instructed by the Project Manager /
ir8ly at his own cost, and shall be deemed io
es in the confract,

requirements adopted from time
Supervisor. Such compiliance shal
have been allowed forinthe r

16.4. The Confractor shall, in paMgulagl comply with the following Acts and Transnet

S

-

Specifications:~

16.4.1. The Compengat Occupational Injuries and Diseases Act, No. 130 of 1993
The Contr. Il produce proof of his registration and good standing with the
igfl Coimissioner in terms of the Act.

al Health and Safety Act {Act 85 of 1993).

traCtor shall comply with the current Transnet Specification E.4E, Safety

ents and Procedural Compliance with the Occupational Health and
fefp Act, Act 85 of 1983 and Regutations and shall before commencement with
xecution of the contract, which shall inciude site establishment and delivery
Q plant, equipment or materials, submit to the Project Manager / Supervisor,

4.4 The Contractor shall cornply with the current Specification for Works On, Over,
Wnder or Adiacent to Railway Lines and near High Voitage Equipment — E7/1, if
applicable, and shall take particular care of the safety of his employees on or in
close proximity to a railway line during track occupations as well as under normal
operational conditions.

16.5. The Contractor’s Health and Safety Programme shall be subject to agreement by the

Project Manager / Supervisor, who may, in consultation with the Contractar, order
supplementary and/or additional safety arrangements and/or different safe working
methods to ensure full compiiance by the Contractor with his obligations as an employer in
terms of the Act.

16.6. In addition fo compliance with clause 1.4 hereof, the Contractor shall report all incidents

in writing to the Project Manager / Superviscr. Any incident resulting in the death of or
injury to any person on the works shall be reported within 24 hours of its occurrence and
any other incident shall be reported within 48 hours of its occurrence.
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17.

16.7.

16.8.

16.9.

16.10.

16.11.

16.12.

16.13.

16.14.

16.15.

The Contractor shall make necessary arrangements for sanitation, water and electricity
at these relevant sites during the installation of the equipments.

5% retention money will be retained and will be released 6 months after the completion
date of the sub-order repairs of each transformer.

The Contractor shall supply a site diary (with tripicate pages). This bock shail be used
to record any unusual events during the period of the work. Any delays to the work shail
also be recorded such as delays caused by poor weather conditions, delays caused by
permits being cancelied etc. The appointed Project Manager or Supervisor must
countersign such delays. Other delays such as non-availability of equipment from 3™
party suppliers must be communicated to the Project Manager or Supervisor in writing.

The Contractor shail supply a site instruction book (with triplic \pages). This book

shall be used to record any instructions to the Contract egarding problems
encountered on site — for example the quality of work or the pldcement of equipment.
This bock shall be filled in by the Project Manager or isor and must be

countersigned by the Contractor. V
Both books mentioned in 5.9 and 5.10 shall be the p oW ransnet freight rail ang

shall be handed over to the Project Manager or § §or on the day of energising or
handing over.

All processes or the manufacture and assegnbly product components must be
subjected to a guality assurance system. {

The Contractor will assume full resp ity assuring that the products purchased

rail for function, performance, and reliability,
uppliersiManufacturers.

meet the requirements of Transnet
including purchased products fro

The Contractor shali prove to reight rail that his eguipment or those supplied
from 3" party suppliers/manuff§cturegs confirms to Transnet freight raill specifications.

The Contractor will remai{iable 101 contractual delivery dates irrespective of deficiencies
discovered during worl nspections.

\>

TENDERIN QCEDURE

1Z
S

ctors shall duly fill in the 'Schedule of quantities and prices’. ltems not reflected
iMghis 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
for accordingiy.

17.2. An addendum reflecting changes to the project specification and ‘Scheduie of

quantities and prices’ shall be forwarded to Contractors after the site meeting and
Contractors should quote accordingly.

17.3. Contractors shall submit qualifications of the staff that will be performing the works.

Qualified technical personne! shall perform the works on the electrical equipment or
installations. During the duration of the contract, the successful Contractor will be
required to inform the Technical Officer of any staff changes and provide the
qualifications of the replacement staff for approval.

17.4. Tenderers shall indicate clause-by-clause compliance with the specification. This shall

take the form of 2 separate document listing all the specifications clause numbers
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indicating the individual statement of compliance or non — comptiance. This document
can be used by tenderers to elaborate on their response to a clause.

17.5. The tenderer shall motivate a statement of non-compliance.

17.6. Tenderers shall submit descriptive literature consisting of detaiied technical
specifications, general constructional details and principal dimensions, together with
clear illustrations of the equipment offered.

17.7. Where equipment offered does not comply with standards or publications referred to
in the specification, tenderers shall state which standards apply and submit a copy in

English. \

17.8. Equipment type test cerlificates as specified shall be submittedbwith the tender. These
shall be in English or certified transiation.

17.9. Transnet freight rail reserves the right fo inspect th trggiors facilities prior to
awarding the contract in order to ensure that it for the type of repair
required.

. This Dook shall be used to record any
k. Any delays to the work shall also be
eather conditions, delays caused by
ys must be countersigned by the appointed
Pnon-availability of equipment from 3" party
: Manager in writing.

17.10.The contractor shall supply a site dias
unusuai events during the period of 1S
recorded such as delays caused
permits being cancelled etc. S

Technical Officer. Other delays %

suppliers must be Commun

(3 upply a site instruction book. This book shall be used to
ions to the contractor regarding problems encountered on site for

LfOf work or the placement of equipment. This book will be filled in

echnical Officer and must be countersigned by the Contractor.

17.11.The contract
record any |
example

entioned in 17.10 and 17.11 shall be the property of TRANSNET and
nded cver to the Technical Officer or Manager on the day of energising or

18 GUARANTEE

18.1 The Contractor shall guarantee the repaired fransformer against faulty workmanship for a
period of twelve months from the date the transformer has been energised.
18.2.1 The "Project Manager” shail notify the Contractor in writing of the date when the

transformer is energised.
18.3  The Contractor shall certify that the transformer is free of P.C.B. contaminants and
label the transformer accordingly
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i9

SAFE WORKING ON TRANSNET FREIGHT RAIL SUBSTATION SITES.

19.1 The Contractor or his sub Contractor shali be required o work on site in accordance with

Transnet freight rail's safety specification E4E of April 1897 and the Occupational Health
and Safety Act 85 of 1993

18.2 The Contracior shall be required to work under direct supervision of Transnet freight
rail's depot personnel on site and shall work onfy in the area which shall be demarcated

by suitable barriers
20  TRANSFORMER DETAILS

MAKE: OERLIKON

SERIAL NO: 8213007T04.3

YEAR OF MANUFACTURE:

KVA RATING: 4850

CORE & WINDINGS WEIGHT= 12,1 TONS
WEIGHT OF OlL= 7 TONS

TOTAL WEIGHT = 23,6 Tons

PRIMARY VOLTAGE: 88KV

21 SCHEDULE OF QUANTITIES
Transport to Workshop

'\

ITEM DESCRIPTION UNIT  QTY | TOTAL PRICE
1) Travel to site. sum | 1 -
2) Site Establishment sum |
3) Connect up pipework & drai sfolner oil from transformer into off | sum | 1
tank at site
4) Dismantie Transformer L sum 1
5} Rigg and Transport from Nottingham Road to workshop suUm 1
6) Perform Preliminar¥esip sum | | -
7} Open ugs grmer,lnspeci and provide report and quotation for I
repa&’
Total Price for Transport and inspection =
VAT (14%]) =
Total
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Repairing fault and Transport Transformer Back to Nottingham Road

[TEM DESCRIPTION UMIT TOTAL PRICE

N ]

1) Repair fault found UM

2) Fill transformer with Virgin oil (10 000 Litres)

| 3) Inspect clean and Regasket Bushings( primary and ' w 1

secondary)
4) Replace all gaskets 0 sum | |
'5) Replace/Repair Bucchalz Relay gas valves A sum | 1
6) Replace temperature gauges = Q sum 1

7) Replace breather complete with crystals ' ' sum | 1
"éfjﬁSpray clean and Repaint Transformer - SUm
9) Do all testz and furnish resuits sum
10) Replace sight glass sum | 1
11} Rigg and Transport Tran sum | |
12) Assemble Trans@rp® sum | 1
13) Purify cil td @ idigalion and furnish with tests certificates sum | 1

IWAEEW - sum | 1

Total Price for Nottingham Road =

VAT (14%) =

Gross Total =
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shall be obliged e adhere to the Standard Terms and Conditions for
the Supply of Goods and Services to Transnet as expressed hereunder. Shouid the Respondent
find any condition{s} unacceptable, it should indicate which condition{s) isfare 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

\

1 SOLE AGREEMENT \
Unless otherwise agreed in writing, these terms [Terms and each Term) a%ﬂnet’s purchase order{s)
t SOC L

{Transnet] procures

Counsel, prior to consideration for an award of business.

[Order or Orders] represent the only conditions upon which Tran
goods or services specified in the Order [collectively, the Produ TORg, erson to whom the Order is

addressed [the Supplier/Service Provider]. Transnet docgemg ept any other conditions which the

any inconsistency between these Terms and any Order, §hese T8

Transnet in writing.  In the event of

Supplier/Service Provider may specify, unless otherwise agre
shall take precedence.

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly wi r. The Supplier/Service Provider shall not vary the

quantities specified and/or the specifjps y, stipulated in the Order, without the prior written

consent of Transnet. The Supplier/Serce Prayider warrants that the Products/Services shall be fit for their

purpose and of satisfactory quali

21 DELIVERY AND TITL
21.1 The delivery dgge d agdresses are those in the Order. Time shall be of the essence in respect of

the Supplifs i rovider's obligations under the Order.
21.2 The ph ice Pravider will not be excused for delay in delivery or performance except due to

anges outside its control and then only subject to the Supplier/Service Provider having

ransnet in writing on becoeming aware of such drcumstances. Transnet may terminate an

r, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

\\ 2 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 Inveoice], supporting documentation and
month-end  statement from the Supplier/Service Provider. Tax Invoices plus supporting

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

22.2 Payment of the 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 Transhet 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 fimited to any patent,
registered design, design right, trade mark, copyright or service mark on anyegapplication thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it har ‘ rom any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees] amigigl directly or indirectly from
such ailegation or claim provided that this indemnity shall not apply \/w egation or claim arises
0

solely as a result of the Supplier/Service Pravider following a desiag or riginated and furnished by

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infroducts; or

b) modify or replace the Products/Services so tha%come nen-infringing,

orovided that in both cases the Products/Servic H continue to meet Transnet's reguirements and any

specifications stipuiated in the Order. Sho ption be possible, the Supplier/Service Provider may

remove, with Transnet’s prior writterngfonN glch Products/Services and will pay to Transnet a sum
equivalent to the purchase price. If Ngnsngl refuses to give such consent, the Supplier/Service Provider

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

Supplier’s/Service Providergbr 'en request to remave the same.

24 PROPRIETARY I ATIN
All information wiR§ch net has divulged or may divulge to the Supplier/Service Provider and any
informationgPel O Transnet’s business which may have come into the Supplier's/Service Provider's

POSsSessio ilstycarrying out an Order, and the existence of the Order, shall be treated by the

Sup Provider as confidential information and shafl not, without Transnet's prior written
disciosed to any third party, or be used or copied for any purposes ather than to perform the

\\Or . This clause does not apply to information which is public knowledge or available from other sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shail return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

materials. Such confidential information shall at alf 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 Preducts in connection with any publicity without Transnet’s prior written consent.

26 TERMINAYTION OF ORDER
26.1 Transnet may cancel an Order in whole or in part at any tirme 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

Frovider or the Supplier/Service Provider commits any setious breach or any repeated or continued

Respondent’s Signature Date & Company Stamp
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material breach of its obligations under these Terms and/or Order or shall have been guiity 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 shail 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 shail 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 ¢l ¥ will not in any event
exceed the total amount that would have been payable to the Supplier/Selice Provider had the Order
not been terminated,

26.3 In the event of termination the Supplier/Service Provider m migpall claims within 2 [two]
months of termination after which time claims will only be m ransnet considers exceptional
circumstances,

26.4 If the Products are not provided in accordance witd an he Order shall be deemed terminated

and the Supplier/Service Provider shall com e Transnet for any costs incurred in obtaining

substitute Products or any damage caused

27 ACCESS
The Supplier/Service Provider shall befliable e acts, omissions and defaults of its personnel or agents

who, for the purposes of the @rder, e treated as If they are the Suppliers/Service Provider's

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

Transnet's premises, sh Transnet’s health and safety, security and system security rules and

procedures as and quiged.

28 INSOLVEN

0 sohution for the writing up or administration of the Suppiier/Service Provider, Transnet is at

) to™terminate the Order or Orders forthwith, or at its option, to seek performance by any such

S

appomted person.

29 ASSIGNMENT
The Supplier/Service 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
or may be served by facsimile or by email, in which event notice shalt be deemed served on

acknowledgement of receipt by the recipient.
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31 LAW
Orders shalt 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 compelent jurisdiction any proceedings for an interdict or any other injunctive relief. If the
Supplier/Service Provider does not have a registered office in the South Africa it ill at alt tmes maintain
an agent for service of process in South Africa and shall give Transnet the nam sd address of such agent

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

32 GENERAL V

Completion or termination of an Order shall be without prejudiag n rm herein which by its nature

e

Error! Reference source not found,, 25 and Errof Refefe source not found.. Headings are

would be deemed fo continue after completion or terminatio ing but not limited to clauses 23, 24,

included herein for convenience only. If any Term be held Hlegal or unenforceable, the validity or

enforceability of the remaining Terms shall not @ rcted. No failure or delay by Transnet to enforce any
rights under these Terms will operate as a eof by Transnet. Afl rights and remedies available to
either party under these Terms shali b to, not to the exciusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and condigfons be signed in any number of counterparts, all of which taken together

shall constitute onegan e ggme instrument. Any party may enter into this agreement by signing any
such courterpart,
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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

NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS: S J

Respondent's contact pe

Ernail
Website

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

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

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

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

[with bank stamp]

2. Certified copy of Identity Document(s) of Shareholders/Directors/Me‘\ers [where
applicable]

3. Certified copy of Certificate of Incorporation, CM2S / CMS [n%ha 1
4. Certified copy of Share Certificates [CK1/CK2 if CCJ

5. Alefter on the company’s letterhead confirm physica @ | addresses

6. Original valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certifi

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

9. A signed letter from your audit Q@ ntant confirming most recent annual turnover

figures

gistration Number or ID Number if a Sole Proprietor -

ey [Vl CC . Trust Pyl L'i:rnit_et_ed':_:_ Partnership . Sole ;i?_l‘:c;;f)fiei:.ori i

Fi
S

number [if registered]

+ Company telephone number - .-

omp'a'hy-féX'number T

Company email address

. Company website address . g3 ;__-.:-:.;-.-:-3.'_::*.

Bank name ool CLETT S Branch & Branch code

Account holder T T Bank account number

Postal address

Physical Address ..

Respondent’s Signature [ate & Company Stamp
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: Contact person

Designation
Telephone
-Ema” Ll R
Annual turnover range [last financial year] -~ <RSm CORSA35m o S R3EmM
Does your company provide Products 3 Services \\ o Both
' Area of delivery National ~ .. Provincia§ ~  Local
_ . - Is'your company a _pub[ic or private entity - o Public Private 55;5:-3---
Does your company have a Tax Directi\_fe or IRP30 Certificate V - No

Main product or services [e.g. Stationery/Consult

Complete B-BEEE Ownership Details:

% Black
ownership

. % Black wgj
) . O

% Disabled Black ownership ..

" Does your company héve a B-BBf] i Yes

What is your B-BBEE stagfis {L 09/ Uhk'n'ow'n} S

~ "How many personnel doeg the ploy  .Permanent “Part time L

IF you are an existing Vendor, f please complete the following:
Transnet con@ T o
" Transn @Dmsmn

o 5/gn for and on behalf of Company / Organisation:

Name _Designation

Signature _:__j:_:. _ Date .

Respondent’s Signature Date & Company Stamp
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Section &

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

Itis hereby certified that - \\
e V\
e

Representative(s) of ... O

{name of company) *
attended the information briefing session u‘@QF the proposed Service to be rendered in terms

of this RFQ on ..o, 2013. Q

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

1.1 Bid or Bid Document(s) shall mean a reference to a Request for Proposat or Request for Quotation;
1.2 Respondent(s) shall mean a respondent/bidder to a Transnet Bid,;

1.3 RFP shall mean Request for Proposal; \

1.4 RFQ shall mean Request for Quotation; \

1.5 RFX shali mean RFP and/or RFQ), as the case may be;

1.6 Services shall mean the services required by Transnet as specifie Bidgocument;

1.7  Service Provider shall mean the successful Respondent;

1.8 Tax Inveice shall mean the document as required by the Value-Added Tax Act, 89 of

1991, as may be amended from time to time;
1.2 Transnet shall mean Transnet SOC Lid, a Stat d Company; and
1.10 VAT shall mean Value-Added Tax charge terms of the Value-Added Tax Act, 89 of 1991, as

may be amended from fime to time.

2 GENERAL

All Bid Documents and subsequen§contr. d orders shall be subject to the following procedures as laid
down by Transnet and are to ly adhered to by any person or enterprise or company responding to
this RFX.

3 LODGING OF B

3.1  ABid,
latgfth

0l i i Documents.

ereinafier include reference to an RFP or RFQ, shall be lodged with Transnet no

sing date and time specified for the receipt thereof, in accordance with the directions

It be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the” Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the
~ envelope.

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

4 USE OF BID FORMS
4.1 Where special forms are issued by Transnet for the submissicn of Bids, Respondents are required to
submit their Bids by compietion of the appropriate sactions on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid.
4.2 Respondents must note that the original Bid forms must be completed for submission and not a

reprocessed facsimile thereof. Only i insufficient space has been aliocated to a particular response

Respondent’s Signature Date & Company Stamp
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may a Respondent submit additional information under separate cover using the Company’s

letterhead and duly cross-referenced in the RFX.

RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

5.1

5.2

DEFAULTS BY RESPONDENTS

6.1

6.2

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

If any of the drawings or specifications referred to in Bid Documents are the official publications of
recegnised standardising bodies, copies of such drawings and specificati r\ hall be acquired by

Respondents at their own expense.

If the Respondent, after it has been notified of the acceptanc

a) enter into a formal contract when called upen

Documents), within such period as Transnet nay
b) accept an order in terms of the Bid; or
C) when called upon to do so, fumnis actory security of the fulfilment of the contract in
ferms of clause 15 fSecuritfes],

't judice to any other legal remedy which it may have,
r, If igjs necessary to do so, call for Bids afresh, and may recover

Transnet may, in any such cas

proceed to accept any other Bi

from the defaulting Respof§fent a ditional expense incurred by it in calling for new offers or in

accepting a higher offery

If any Respondeg wh submitted a Bid and/or concluded a contrack with Transnet [hereinafter
referred to gt eryce Provider], or in the capacity of agent or subcontractor who has been

associated With'Syeh ¥id or contract:

a) drawn such Bid after the advertised date and hour for the receipt of Bids; or
asgafier having been notified of the acceptance of its Bid, failed or refused to sign a contract

en called upon to do so in terms of any condition Torming part of the Bid Documents; or
has carried out any contract resulting from such Bid in an unsatisfactory manner or has

breached any condition of such contract; or
d} has offered, promised or given a bribe in refation to the obtaining or the execution of such
contract; or

e) has acted in a fraudulent or improper manner or in bad faith towards Transnet or any

government department or towards any public bedy, company or person; or

f) has made any incorrect statement in the affidavit or certificate referred to in clause 12 [Formal
Notification Regarding Name of Successtil Respordent] and is unable to prove to the

satisfaction of Transnet that

6)] it made the statement in good faith honestly believing it ko be correct; and
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(i) kefore making such statement, it took ali reasonable steps to satisfy itself of its

correctness; or

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

requirements which could not be recovered from the Service Provider;

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

6.3 Any person or enterprise or company against whom a decision has been givi ‘mder the provisions of

clauses 6.2b), 6.2d) or 6.2e) above, may make representations to [ ot Operating Officer of

Transnel Group, whose decision shail be final. V
6.4  Any disgualification [Blacklisting] imposed upon any person or company, may also apply

to any other enterprise under the same or different nag valified persons or enterprise or
bt also be applied to any agent or

employee of the person or enterprise or company cdacerned.

company [or asscciates thereof] and shall for avoidan

7 CURRENCY

Republic of South Africa [ZAR] in respect of local
> rejected by Transnet save where such price is quoted

Prices or fees must be quoted in the curr

Services. Prices or fees in any other cur

by a foreign Respondent.

8 EXCHANGE AND REMITTA

The Respondent should wltere the whole or a portion of the contract or order value is to be
reritted overseas, T) shall, i requested to do so by the Service Provider, effect payment overseas
directly to the foreg

stipulated by

iy or manufacturer of such percentage of the contract or order value as may be
L in its Bid Documents and any variation in the amount to be so paid, which may

arise as gffesglt o ctuations in the rate of exchange inveoived, will be for the account of the Service

Provi
pondent who desires to avail itself of the aforementioned facility must at the time of hidding
o furiiish the information called for in the clause ™Exchange and Remittance’ of the Bid Documents and
S atso furnish full details of the principals or service providers to whom payment is to be made.

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

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

above, if the increase in price arises affer the date on which the Services were to be completed, as set out in

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

a2 ACCEPTANCE OF BID

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

Respondent’s Signature Date & Company Stamp
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i1

i2

i3

S

14

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

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

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

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created%c tance of a Bid. The

domicilium citandi et executandgr shall be a place in the Republic of S o to be specified by the

Respondert in its Bid at which all fegal documents may be servegd o pondent who shall agree to

submit to the jurisdiction of the courts of the Republic of @ A foreign Respondent shall,
therefore, state in its Bid the name of its authorised repgsentaMg

empowered to sign any contract which may be enteredgigtdin the event of its Bid being accepted and to act

the Republic of South Africa who is

on its behalf in all matters relating to the contract

IDENTIFICATION

If the Respondent is a company, the full name e directors shall be stated in the Bid. If the Respondent

is a close corporation, the full ngmes embers shall be stated in the Bid. If the Respondent is a

partnership or an individua! traginginder a trade name, the full names of the partners or of such individual,

as the case may be, shall

FORMAL NOTIFL RPBARDING NAME OF SUCCESSFUL RESPONDENT

In the case of Bid§subWyijged to the Secretary of an Acquisition Council, unsuccessful Respondents will be
formally ngiffie e names of successful Respondent(s) as scon as possible after the closing date for

receipt o id i question.

5ED COMMUNICATION ABOUT BIDS
re Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any lime
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no commupication on a guestion 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 hetween the ciosing date for the receipt of the Bid and the date of the notification of the
successful Respondeni(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT DOCUMENTS
14,1 The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C - Services] and any schedule of “Special Conditions” or otherwise

which form part of the Bid Documents.

Respondent’s Signature Date & Cornpany Starmp
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15

16

iz

S

18

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

special conditions thereto as agreed to by the parties.

SECURITIES

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

guarantee corporation carrying on business in South Africa.

or any part thereof,

152 The security may be applied in whole or part at the discretion of Tgansnet toake good any loss or
damage which Transnet may incur in consequence of a breach of w

15.3  Such security, if required, shall be an amount which will be_stip he Bid Documents.

154 For the purpose of clause 15.1 above, Transnet will eed of Suretyship form to the

successful Respondent for completion and no guargntee other form will be accepted. A copy

of such form will be supplied to Respondents est. For this purpase a Deed of Suretyship form

will be provided which shall be completed e@ eturn®d to Transnet or a designated official by the

successful Respondent within 30 [thirg gm the date of the letter of acceptance. No payment

will be made until the form, duly gleted, s delivered to Transnet, Failure to return the Deed of
Suretyship within the prescribe save where prior extension has been granted, entitles
Transnet without notice to ghe Se ovider to cancel the contract with immediate effect.

15.5  Additional costs incurr ansnet necessitated by reason of default on the part of the Service

PRICES SUBIE

16.1 A Bid ich are subject to confirmation will not be considered.

16.2 Bi prices are quoted for the duration of any resulting order and or contract will receive

C over prices which are subject to adjustment.

T OF SERVICES EXCLUDED FROM BID

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

included etsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterations made by the Respendent to its Bid price(s) prior to the submission of its Bid Documents rust
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 cbserve this requirement may result in the particular item{s) or Services

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

Respondent’s Signature Date & Company Stamp
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19 VALUE-ADDED TAX

19.1  TIn respect of locai 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 rale on the Service Provider's Tax Invoice.

15.2  In respect of Services to be provided by a foreign principal:
a) the invoicing by the Service Provider on behalf of its foreign principal represents a service

rendered by the principal; \

k) the Service Provider's Tax invoice(s) for the local portion only [i.e. §he "commission” for the

services rendered locally] must show the VAT separately

20 TERMS AND CONDITIONS OF BID V

20.1 The Service Provider shall adhere to the Standard Ter ditions of Contract as set out in

Form ST&C - Services, a copy of which is issued with théB deuments, together with any schedule

of "Special Conditions” or atherwise which form parfof the B Bacuments.

20.2  Should the Respondent find any conditionsggga able, it should indicate which conditions are

unacceptable and offer alternatives by LEPY submission on a company letterhead. Any such

submission shall be subject to review pt's Legal Counsel who shall determine whether the

proposed alternative(s) are acce ise, as the case may be.

21 IMPORTANT NOTICE TO RESPNDE GARDING PAYMENT

21.1 Method of Payment

Respondent is directed to clause 10 [imvoices and Payment] of Form

aj) The attergfbn o
ST&LC %whjch sets out the conditions of payment on which Bid price(s) shall be
bas \
b) Q, in addition to the aforegoing the Respondent is invited to submit offers based on
@ative metheds of payment and/or financing proposals.
e Respondent is required to give full particulars of the terms that will be applicable to its
alternative offer{s) and the financial merits thereof will be evaluated and taken into
\\ consideration when the Bid is adjudicated.

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

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

furnish a guarantee covering any advance payments.
21.2  Conditional Discount

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

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax

Respondent’s Signature Date & Company Stamp
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22

23

24

Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional period will be recaiculated from the date of receipt

of the correct documentation.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN
Copyright in pians, drawings, diagrams, specifications and documents compiled by the Service Provider for

the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (nteflectual Property Rights). \

VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is consk Vsary that employees of
Transnet should carry out inspection and/or review any ope ces at the premises of the
preferred Respondent or its subcontractors overseas fi ose of a product demonstration

and/or final acceptance or for any other reason.

23.2  If the Respondent considers overseas visits to be nilcessary it must provide the following information

in a covering letter in respect of each propo jsit:

a) countries and places to be visitegs

b} number of employees and digcly
C) number of man-days invd
) maotivation for the vI§E.

233 Transnet will make all

fransport to and

the account g@ T ne

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

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

au of gan-days involved in the visit.

ON BEMALF OF FOREIGN RESPONDENTS

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

242 When legally authorised to prepare and submit Bids on behalf of their principals nat domicited 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.

243 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

Respondent’s Signature Date & Company Stamp
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24.4

the fatter. 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.

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

b} The Pawer of Attorney must be signed by the principal under the sami' le as used in the Bid

Documents.

C} On arrival within the Republic of South Africa this Power of A is to be completed in

terms of Section 8(2) of the Stamp Duties Act No. 77 of 19 Wﬂq ndment thereof,
ofgent includes matters of a

igning of a contract with Transnet,

oy If a Power of Attorney held by the South African repre
general nature besides provision for the entering |

a certified copy thereof should be furnished.

e} The Power of Attorney must authorise the SQuth African representative or agent to choose the

domiciium citandi el executandi as & [ in clause 26 [fAddresses for Notices] of the

Standard Conditions of Contract, For| C - Services.

fofeign Supplier [i.e. the principal, or its South African

If payment is to be made in South Af @
W#fel in wriling whether, for payment by electronic funds

agent or representative], must gbtify
transfer [EFT]:

) funds are to be rred to the credit of the foreign Supplier’s account at a hank in Scuth

Africa, in whi
b) funds a transterred to the credit of its South African agent or representative, in which
f INE Respondent is directed to clause 15 above [Securities] regarding the provision of

fulfilment of contracts and orders and the manner and form in which such security is

000300000

Respondent’s Signature Date & Company Stamp
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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.

DEFINITEONS \

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

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

2.1 AFSA means the Arbitration Foundation of South Africa; V

2.2 Agreement means the Agreement and its associate s andfor annexures and/or

the Services and such special

appendices, including the Work Order(s), specifig
conditions as shall apply to the Agreement, together General Tender Conditions and any
additional provisions in the associated bid docurllents tendered by the Service Provider [as agreed
in writing between the Parties], which ¢ Ve d exclusively govern the provision of Services

by the Service Provider to Transnet;

2.3  Background Intellectual Pro ns”all Intellectual Property introduced and required by
either Party to give effect tofheir 0 ns under the Agreement owned in whole or in part by

or licensed to either Party or Qggir ghiliates prior to the Commencement Date or developed after

therwise pursuant to the Agreement;
2.4  Business Day ndays to Fridays between 07:30 and 16:00, excluding public holidays
rica;

25 Co ate means [@], notwithstanding the signature date of the Agreement;
I

m e
2.6 jal “Information means any information or other data, whether in written, oral,
i
0

C or in any other form such as in documents, papers, memoranda, correspondence,

A oks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
%s, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of

the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

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

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

) the contents of the Agreement;

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

d) any information disclosed by either Parly and which is dlearly marked as being confidential
oF secret;

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

fo its existing and planned future business activities;

Resgondent’s Sonature Date & Company Stamp
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2.7

2.8

2.10

211

) information relating to the past, present and future research and develcpment of the

disclosing Party;

g) information relating fo 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; \

i Copyright works;
k) commercial, financial and marketing information;
)] data concerning architecture, demenstrations, tool ys, processes, machinery
and equipment of the disclosing Party; @
[)

s iNYods, equipment, hardware or software or the

m) plans, designs, concepts, drawings, fund bnd  technical  reguirements  and
specifications of the disclosing Party;

n) infermation concerning faults or

incidence of such fauits or de

o} information concerning the
authorised Subcontraffiors,

actually achieved;

efpull Wtans any breach of the obligations of either Party [incuding but not fimited to
apftntal breach or breach of a fundamental term] or any Default, act, omission, negligence or
ment of either Party, its employees, agents or Subcontractors in connection with or in

relation to the subject of the Agreement and in respect of which such Party is liable to the other;

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

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

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

from time to &me;

Respendent’s Signahss
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2,12

2.13

2,14

2.15
2.16

217
2.18

2.19

2.20
2.21
2.22
N,
«

2.24

2.25
2.26

Foreground Inteliectual Property means all Intelleclual 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 Inteliectual
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, ‘ mation concerning

materials and marketing and business information in general;

Materials means the Deliverables, the Service Provider Materialgand the TWird Party Materials;
Parties mean the Parties to the Agreement together with th Nries, divisions, business
tinits, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent apffications, ohce the latter have proceeded to grant,

and includes a right granted for any inventi ducts or processes in all fields of technology;

Permitted Purpose means any activi ccess fo be undertaken or supervised by Personnel

or employees of one Party duri of the Agreement, for which purpose authorised
disclosure of the other Party'gfon ¥ Information or Intellectual Property is a prerequisite in

order to enable such activity 8 procgls to be accomplished:

Personniel means gny Ngrtner, employee, agent, consultant, independent associate or suppher,

Subcontractor ag € of such Subcontractor, or other authorised representative of either
Party;
Purch T means official orders issued by an operating division of Transnet to the
Service i or the provision of Services;

a means {#], the Service(s) provided to Transnet by the Service Provider, pursuant to
i Order(s) in terms of the Agreement;

ice Lewel Agreement or SLA means the processes, deliverables, key performance

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

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

Provider the Services or any part thereof;
Subcentractor 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]
owried by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scepe of the Agreement at no expense to Transnet,

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

Respondent’s Signatue Date & Company Stamp
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2.28

2.29

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, methodoiogies, 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 ancther undertaking;

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

Work Order{s) means a detailed scope of work for a Servic%ifad Transnet, including
1

timeframes, Deliverable, Fees and costs for the supply of the Transnet, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

31

3.2

3.3
34
3.5

Clause headings in the Agreement are inc r ease of reference only and do not form part of

the Agreement for the purposes of intg

@ ticn W for any other purpose. No provision shall be
construed against or interpreted S¢odvantage of either Party hereto by reason of such

Party having or being deemed to N tured or drafted such provision.

Any term, word, acronym orfliphrase USed in the Agreement, other than those defined under the

clause heading “Definitg given its plain English meaning, and those terms, words,

acronyms, and phr uRgd in the Agreement will be interpreted in accordance with the generally

accepted meang
A referen ingular incorporates a reference to the plural and vice versa.

ral persons incorporates a reference to legal persons and vice versa.

COPE

A referdgee Wana
¢l to a particular gender incorporates a reference to the other gender.
R S

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

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

Each properly executed Purchase Order forms an inseparable part of the Agreement as if i 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 fAmendgment 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 condition in the Agreement and/or a Purchase Crder, or where the Agreement is

Kespondent’s Signature Date & Company Stamp
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4.6

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

Time will be of the essence and the Service Provider wilt 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 perio‘&uai to the period of
that delay.

AUTHORITY OF PARTIES

Nothing in the Agreement will constitute or be deemed t yartnership between the

5.1
Parties, or constitute or be deemed to consttute t as agents or employees of one
another for any purpose or in any form whatsoever.

5.2 Neither Party shall be entitled to, or have the polyer or authority to enter into an agreement in the
name of the other; or give any warranty ressglation or undertaking on the other's behaif: or
create any lability against the other o the other's credit in any way or for any purpose
whatsoever, O

WARRBANTIES

6.1  The Service Provider wilgants to Transnet that:

d authority to enter into and to perform the Agreement and that the

uted by & duly authorised representatives of the Service Provider;

0) iCell hgfe its obligations under the Agreement and any annexure, appendix or

e erefo with all due skill, care and diligence;
% | be solely responsible for the payment of remurneration and associated benefits, if

y, of its Personnel and for withholding and remitting income tax for its Personnel in

% conformance with any applicable laws and regulations;
) it wilt procure licences for Transnet in respect of all Third Party Material detsiled in the

Work Order(s), and will procure the right for Transnet to kake such copies [in whole or in
part] of such Third Party Materials as it may reascnably require for the purposes of back-

up for archiving and disaster recovery; and

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

The Service Provider warrants that it will perform its cbligations 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 reasonabie prior notice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to dause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

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

6.4

6.5

6.6

6.7

6.10

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, If properly used, conform in ali materiat respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conforrmance 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 resuit
shall be paid by the Service Provider,

The Service Provider will remedy any defect within 30 [thirty] days of bei“ots’ﬁed of that defect
by Transnet in writing.

The Service Provider will not be liable to remedy any preble arising or caused by any

modification made by Transnet to the Deliverables, or any pa f, giithout the prior approval

&

or delay in the performance of the Serviceg, Th\ Parties agree that any changes to the Services,

of the Service Provider.

pieny steps proposed by Transnet

The Service Provider shall advise Transnet of the
pursuant o clause 6.5 above, including but noy limit cost implications or any disruption

including the charges for the Services of les for delivery of the Services, will be agreed

in accordance with the change ¢ cedure, as set oul in clause 28 [fAmendment and

Change Controf],
The Service Provider warranill that:

ost U ate software available, tested for [and deleted] all commonty

a) it has, using th
X Materials and for all viruses known by the Service Provider at the date

P@vider agrees that, in the event that a virus is found, it will at its own expense use
ts st erfleavours to assist Transnet in reducing the effect of the virus and, particularly in the
e at a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

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

enactments thereof and any regulations made pursuant thereto.

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

arrangements in place.

In compliance with the National Railway Safely 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 fuily with the specifications as set forth in Schedule 1 hereto, and shalf

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

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

TRANSNET'S OBLIGATIONS

7.1

7.2

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and vities, that refates to
the Services as may be necessary for the Service Provider to perfor 3{3 Services, but for no
other purpose. However, Transnel's compliance with any request fo ation is subject to any
internal security rules and requirements and subject to the ob; W the Service Provider of

its confidentiaiity obligations under the Agreement.

The Service Provider shall give Transnet reasonab i f any information i requires in

accordance with clause 7.1 above.

Subject to clause 13 [Service Providers Perdgnnel], Transnet agrees to provide the Service

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

Provider to perform its obligations unde greement.

GENERAL OBLIGATIONS OF THE SBRNG MOVIDER

of i ERPCes,
c) siness in a professional manner that wilt reflect positively upon the Service

ct
viclfind the Service Provider's Services;

full records dearly indicating all transactions concluded by the Service Provider
lating o 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 fuill 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 comphlance with all requirements and obligations as set out in the
labour and related legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;

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

sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBFE 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

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

the Service Provider.
The Service Provider acknowledges and agrees that it shall at all times:
ay render the Services and perform all its duties with honesty and integrity;

b) communicate openly and honestly with Transnet and demonstrate a commitment to

performing the Services timeously, efficiently and to the required standards;

€) endeavour to provide the highest possible standards of service and professionalism, with a

reasonable degree of care and diligence; \
d} use its best endeavours and make every diligent effort to meet a esd deadlines;
] treat its own Personnel, as well as all Transnet's officers plovees, agents and

W rights;
° Iiting and preventing unfair

consuitants, with faimess and courtesy and respect for

1)) praclice and promote its own intemal policies ai
and Diversityt;
a) Services with courtesy and respond
here the Service Provider is unable to comply
with the provisions of this clause Provider will advise Transnet of the delay and
the reasons therefor and wi ransnet informed of progress made regarding the
enquiry;
1)} when requested by Tiflnsnet, de clear and accurate information regarding the Service

Provider's own polici procedures, excluding Know-How and other Confidential

Information,

the Parti

where a non-disclosure undertaking has been entered into between

i} not:
) Stomers] and the interests of Transnet;
i Aﬁuc t or offer, nor allow, induce or promote the acceptance or offering of any
ity, enticement, incentive or gift that could reasonably be regarded as bribery or an

not mistead Transnet or its officers, empioyees and stakeholders, whether by act or

g
Q%tempt to otherwise exert undue influence over the recipient;

S

OMmissicn;
1 not otherwise act in an unethical manner or de anything which could reascniably be
expected fo damage or tarnish Transnet’s reputation or business image; and

m} immediately report to Fransnet any unethical, fraudulent or otherwise unlawful conduct of

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

o 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 scheduie or Wark Order.

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

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

Resgondent’s &
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9.3

5.4

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

provisicn of the Services, provided that alf such expenses:

aj are agreed by Transnet in advance;

b} are incurred in accordance with Transnet’s standard travel and expenses palicies;
) are passed on to Transnet at cost with no administration fee; and

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

All Tax Invoices relaling to Fees, out of pocket expenses and, If apiicable, travel and
accommodation costs, will provide the detail for each of the Personnel a\rying out the Services
and incurring the expenses, and the Tax Invoice will, where a te, include VAT as a

separate item. V

10 INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amountd din the relevant schedule or Work

vider, upon receipt of a correct and undisputed

Order, subject to the terms and conditions of thg Agre

Transnet shall pay such amounts to the Se
Tax Invoice tegether with the supporti @ mentation as specified in the Work Order appended
hereto, once the undisputed Ta 1 or such portion of the Tax Invoices which are
undisputed become due and e Service Provider for the provision of the Services, in

terms of clause 10.4 below.

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

al the applicable rat

Uniess othergfSe d for in the Work Order(s) appended to the Agreement, Tax Invoices
shall be MubMed grgether with a month-end statement. Payment against such month-end
statemdyt s T made by Transnet within 30 [thirty] days after date of receipt by Transnet of

nt tegether with all undisputed Tax Inveices and supporting documentation.

e payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in

re
accWdance with this clause 10, the Service Provider shall be entitled to charge interest on the
outstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

period from the due date of payment until the outstanding amount is paid.

11 FEE ADJUSTMENTS

111

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

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

Should Transnet and the Service Provider faif to reach an agreement on Fees for the successive
period, either Parly shali be entitied to submit this matler 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)

Transnet will retain all 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, royalfy free, non-exclusive

licence 1o use Transnet’s Background Intellectual Property only § r\he Permitted Purpose.

This license shall not permit the Service Provider to sub-licen

The Service Provider shalf grant to Transnel an irrev le, roya®y free, non-exclusive
ficence to use the Service Provider's Background Intelgt perty for the Permitted

ice 0 other parties.

oWther parties.

Purpose. This licence shall not permit Transnet tgg

@

Intellectual Property on terms which shafl be A0 Ue negotiated between the Parties for

The Service Provider shall grant Transnet a the Service Provider's Background

the purpose of commercially exploititemii® Foreground Intellectual Property, to the extent

that such access is required.

e

=

ity gof such Foreground Intellectual Property, or cause to be done any act or

i testing or in any way impairing or tending to impair any part of that right, titfe
intfrest to any of the Foreground Intellectual Preperty and shall not counsel or assist

S

Qi
©)

any person o do so.

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

the Foreground Intellectuai Property.

Where the Foreground Intellectual Property was created by the Service Provider or its
researchers, agents and empioyees and where Transnet elects not to exercise its option o
seek protection or decides to discontinue the financial support of the presecution or
maintenance of any such protection, Transnet shali 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,

Mo consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Inteliectual Property from the Service Provider to Transnet, over and

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

Hespondent's Signature
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12.3

12.4

125

sign all documents and do all things as may be necessaly to effect, record and perfect the
assignment of the Foreground Irdellectual 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 Intelfectual Properly and/or Foreground Inteflectual Property.

Title to Improvements
Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual

Property, and any and all new inventions ot discoveries, based an or ing from the use of

-~

Transnet’s Background Intellectual Property and/or Confidential Infprm$tion shall be exclusively

owned by Transnet. The Service Provider shall disclose promptly Transnet all such
improvements, developments, adaptations and/or modificati engons or discoveries, The
Service Pravider hereby undertakes to sign all documents ings as may he necessary
nts, developments, adaptations

et and the Service Provider shall

Unauthorised Use of Confidentialds ation

y party to act on or use in any way any Confidentiaf
Information belonging to T¢fnsne er or not such party is aware of such Confidential

Information, and shall prom nghly Transnet of the information if it hecomes aware of any

party so acting, ang shfll provide Transnet the information with such assistance as Transnet

reasonably requi net’s cost and expense, to prevent such third party from s acting.

Unauthori of Miteliectual Property

rovider agrees to notify Transnet in writing of any conflicting uses of, and
ns of registrations of Patents, Designs and Trade Marks or any act of
ement, unfair competition or passing off involving the Intellectual Property of
ansnet of which the Service Provider acquires knowledge and Transnet shall have the

right, as #s own option, to proceed against any party infringing its Intellectual Property.
) 1t shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet's cost, in whatever measure including legal action to bring any infringement of

iflegal use to an end.

C) The Service Provider shall cooperate to provide Transnet promptly with all relevant

ascertainable facts.

d} I proceedings are commenced by Transnet afone, 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 shali be entitled to damages or other award

arising out of proceedings.
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13  SERVICE PROVIDER'S PERSONNEL

13.1 The Service Provider's Personnel shall be regerded at all times as employees, agents or
Subcontractors of the Service Provider and no relationship of emplayer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardless of the

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

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

13.3  The Service Provider will ensure that its Personnel comply with all reasonawa regquirements made
known to the Service Provider by Transnel concerning conduct at any &nsnet premises or any
other premises upon which the Services are to be performed [includ t not limited to security
regulations, policy standards and codes of practice and healis and sa reguirements]. The

Service Provider will ensure that such Personnel at all times a ul and proper manner in

accordance with these requirements.

13.4  Transnet seserves the right to refuse to admit of to @ o any premises occupied by or on
behalf of it, any Service Provider Personnel whoge ad @ or presence would, in the reasonable
opinion of Transnet, be undesirable or w esents a threat to confidentiality or security or

whose presence would be in breach of, les requlations governing Transnet's Personnel,

provided that Transnet notifies th rovider of any such refusaf [with reasons why]. The

reasonable exclusion of any gyc al from such premises shall not relieve the Service

Provider from the performanfle of its OMMGations under the Agreement,

13.5 The Service Provider #grees all reasonable endeavours to ensure the continuity of its

Personnel assigned rm the Services. If any re-assignment by the Service Provider of those

Personnel is n ransnet advises that any such Personnel assigned are in any respect

unsatisfacto luding where any such Personnel are, or are expected to be or have been

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

provision of the Services, such approval aot to be unreasonably withheld or delayed.

14 OF LIABILITY

\Q.l Neither Party excludes or limits liability to the other Party for:

aj death or personal injury due to negligence; or
[#3] fraud.

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

14.3  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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i6

S

related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedufe or Wark Order to which the Default(s) relates.

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

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

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

14.6  Nothing in this clause 14 shall be taken as limiting the liabitity of th ice Provider in respect of
/.

clause 12 [Intellectual Property Rightsf or clause 16 [Confidentia

INSURANCES
151 Without limiting the liability of the Service Providen % h@Agreement, the Service Provider
q

shali take out insurance in respect of all risks for w ¥ prudent for the Service Provider to
insure against, including any liability it may havl) as a resull of fts activities under the Agreement

for theft, destruction, death or injury Ry son and damage to property. The level of

WFhsnet, on an annual basis, to ensure its adequacy,
provided that any variation to the y insurance shail be entirely at the discretion of the

Service Provider.

15.2  The Service Provider shall arrfgge ifburance with reputable insurers and will produce to Transnet

evidence of the exi of the policies on an annual basis within 30 [thirty] days after date of

policy renewals

CONFIDENTEAMT
16.1  The Parles y undertake the following, with regard to Confidential Information:

o divuige or disclose to any person whomsoever in any form or manner whatsoever,
ither directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concemed shall do what is
reasonably possibie to inform the other of such a demand and each shall assist the other in

seeking appropriate relief or the instituting of & defensive action to protect the Confidential
Information concerned;

by 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 comphiance with the provisions in the Agreement;

C) not to make any notes, sketches, drawings, pholographs 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}

€)

k)

not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, Item, component de-compitation, including software or hardware disclosed and
shall not analyse any sample provided by Transnef, or otherwise determine the
composition or structure or cause to permil these tasks to be cartied out except in the

performance of its obligations pursuant to the Agreement;
not o exercise less care to safeguard Transnet Confidential Information than the Party
exercises in safeguarding its own competitive, sensitive or Confidential Informaticn;

Confidential Information disclosed by either Party 1o the ather or by either Party to any
e\, hall be dealt with as

“restricted” or shall be deait with according to any other appropriite level of confidentiality

other party used by such Party in the performance of the Agree

relevant to the nature of the information concerned, agreed betwe®g the Parties concerned

and stipuiated in writing for such information in such ¢

the Parties shall not make or permit t¢ be made ther person subject to their

control, any public statements or issue press disclose Confidentiai Information

with regard to any matter related to the, Agre niess written authorisation to do so

required in the course o ties to receive the Confidential Information for the

Permitted Purpose pifvided he employee or consultant concerned has a legitimate
interest therein, and £ to the extent necessary for the Permitted Purpose, and is

rity of the confidential nature of the Confidential Informatior: and the

fidentiality to which such disclosure is subject and the Party shall

yees or consultants honour such obligations;

formation shall observe and perform ali of the covenants the Party has accepted in the

i}
4‘@ al Information has been disclosed as soon as practicable after such disciosure;
@' Paity shall ensure that any person or entity to which it discloses Confidential

Agreement as if such person or entity has signed the Agreement, The Party disclosing the
Confidential Information shail be responsible for any breach of the provisions of the
Agreement by the person or entity; and

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

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

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

where;

a)

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

confidentiality; or

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

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

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

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVIC

Sheuld the Service Provider fail or neglect to execute the work or to Wor’tioﬂ of the Service, as
required by the terms of the Agreement or Work Order, Trans AMCaNIe! the Agreement or Work
of the Service, and, in such event,

respects to these conditions.

18.1 Notwithstanding the date of signature ; the Commencement Date if the Agreement is {e]
th period, expiring on [#1, unless:

a) the Agreement is ter er Party in accordance with the provisions incorporated

herein or in any sche S ogannexures appended hereto, or otherwise in accordance with

nded at Transnet’s option for a further period to be agreed by the

18.2  Either inate the Agreement forthwith by notice in writing to the other Party where
as committed a material Default and, where such Default is capable of remedy,
remedy such Default within 30 [thirty] days of receiving notice specifying the Defaulk
regRining its remedy.,
er Party may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debts as they fail due or commits any act or omission which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 fas may be amended

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

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

b} Its winding-up or dissolution;
<) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or

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

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

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

B3 vy
RESHBOT
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18.5

18.6

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

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

18 CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

19.7

Termination in accordance with dause 18 f7erm and Tesmination] 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 impliediy do so shall“nain in force and in

effect.

Cn termination of the Agreement or a Work Order, the Service Provide il immediately deliver
up, and procure that its Personne! will immediately deliver rangpet, all Deliverables and
propeity belonging te Transnet [or, in the event of te ONO0Ya Work Order, such as is

been done.

relevant to that Work Order] which may be in the #f60 of, or under the control of the
Service Provider, and certify to Transnet in writing th

electronic form and contained on non-d rage devices, the Service Provider will provide

Transnet with unencrypted copies of th e on magnetic media and will irretrievably destroy
and delete copies so held. Q

In the event that the Agreegffent i ated by the Service Provider under clause 18.2 [Term
and Termination], or in the eRgat a Work Order is terminated by Transnet under clause 18.5

Transnet will pay to the Service Provider all outstanding Fees

o the extent that any of the Deliverables mperty referred to in clause 19.2 abave are in
ble

[Term and Termi

[apporttioned on asis| refating to the work undertzken by the Service Provider up until
the date of gfCh e

by the ice Qgover in relation to the such work for which the Service Provider has paid or is

ion. Transnet will also pay the costs of any goods and materials ordered

tegally dRlige pay, in which case, on delivery of such goods or materials, the Service Provider
deliver such goods and materials to Transnet or as it may direct.

isions of clauses 0 [Definitions], 6 [Warranties], 12 [Intellectual Property Righis], 14

ation of Liability], 16 [Confidentiality], 19 [Conseguence of Termination 1/, 25 [Dispute

Resolutron] and 29 {Governing Law] shall survive termination or expiry of the Agreement.

if either Party {the Defaulting Party] commits a material breach of the Agreement and fails to

remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party

Thereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies

that it may have in terms of the Agreement, to terminate the Agreement forthwith without any

liability and without prejudice to any claims which the Aggrieved Party may have for damages

against the Defaulting Party.

Should:

a) the Service Provider effect or attempt to effect a compromise or composttion with its

creditors; or
D) gither Party be provisionally or finafly liquidated or placed under judicial management,

whether provisionally or finally; or
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ay

~

<) either Party cease or threaten to cease to carry on its normal fine 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 fo time];

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

notice, in which event such termination shail be without any liability and without prejudice ta any

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

ASSIGNMENT ‘
Neither Party may assign the benefit of the Agreement or any mlerest hereu } except with the prior
written consent of the other. Further, in the event that Transnet wi assign or novate the

Agreement to any third party, the Service Provider agrees that it shail unreasoilibly withhold or delay
its consent to such assignment or novation and that it shall only be en cover from Transnet any
reasonable legal costs incurred by it as a direct result of such assigMaer T novation.

FORCE MAJEURE

211 MNeither Party shall have any claim against er Party arising from any failure ot defay in the
performance of any obligation of eith urler the Agreement caused by an act of force

majeure such as acts of God, fir g

reasonable control of ejther d to the extent that the performance of obligations of either

war, strike, lockout, industrial dispute, government

acticn, laws or regulations, riots or civil disturbance, defaults, delays or discontinuance

on the part of independent flontra uppliers, or other circumstances or factors beyond the

Paity hersunder is d by virtue of the aforegoing, any period stipulated for any such

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

Agreement in order to accommodate the new circumstances caused by the act of
re. If a Party fails to agree to such modifications proposed by the other Party within
nigety] days of the act of force majeure first occurring, either Party may thereafter terminate

greement with immediate notice.

QUALITY AND DIVERSITY

221 The Service Provider will not victimise, harass or discriminate against any employee of either Party
to the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disabilily, age, refigious belief, sexual crientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work environment, demotion, transfer,
recruitment, recruitment advertising, termination of empioyment, 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,
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25

/).

MON-WAIVER

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

and in terms of the Agreement.

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

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

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegal or unenforce‘\, or shali be required
to be modified, the validity, legality and enforceability of the remaining providns shall net be affected
thereby.

DISPUTE RESOLUTION V

25.1  Should any dispute of whatsoever nature arise het DEGarties concerning the Agreement,
the Parties shall try to resolve the dispute by negot! @ hin 10 {ten] Business Days of such

dispute arising.

25.2 I the dispute has net been resolved b C otiation, either of the Parties may refer the
dispute to AFSA and notify the othe accordingly, which proceedings shall be held in
Johannesburg,

253  Such dispute shall be finallyffesol ccordance with the rules of AFSA by an arbitrator or

arbitrators appointed by AFS

254 This clause constitug irrevocable consent by the Parties te any proceedings in terms hereof,

and neither of t I} be entitled to withdraw from the provisions of this clause or claim

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

255 erable from the rest of the Agreement and shall remain in effect even if the

inated for any reason.

25.6 i 25 shall not preclude either Party from secking urgent relief in a court of appropriate

gdiglion, where grounds for urgency exist.

SSES FOR NOTICES

-1 The Parties to the Agreement select the physical addresses and facsimile numbers, as detailed
hereafter, as their respective addresses for giving or sending any notice provided for or required
i terms of the Agreement, provided that either Party shall be entiled to substitute such other
address or facsimile number, as may be, by written notice to the other:

a) Transnet
€)} For legai notices: fe]
Fax No. [#]

Attention: Legal Department

REsmony
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(i For commercial notices: [®]
Fax No. [e]
Attention: [®7

b} The Service Provider

(i) for legal notices: @]

Fax No. [=]

Attention: { e} \\
(i For commercial notices: [e]

26.2  Any notice shall be addressed to a Party at its phy

facsimile.

26.3  Any notice shali be deemed to have been

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

o)

¥ sending of such fax, as evidenced by a fax confirmation

b) if posted by prepaid regist. [ten] days after the date of posting thereof; ar

C} if faxed, cn the dateffind ti
printout, provided thalguchhotice shall be confirmed by prepaid registered post on the

date of dispglch 8§ such fax, or, should no postal facilities be available on that date, on the

next Busiqgss

27 WHOLE AND i REEMENT
27.1 The PaWies y confirm that the Agreement constitutes the whole and only agreement
Qﬂ:m with regard to the subject matier of the Agreement.
27 ¢ Pggties hereby confirm that the Agreement replaces ali other agreements which exist or may
existed in any form whatever between them, with regard to the subject matfer dealt with in

the Agreement, including any annexures, appendices, schedules or Work Order(s) appended

\\ hereto.

28 AMENDMEMNT AND CHANGE CONTROL
28.1  Any requirement for an amendment or change to the Agreement or to a Work Order shali 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 shalt in good faith seek to agree

any propased changes using the dispute resolution procedures in dause 25 [Dispute Resofution].
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29  GOVERMNING LAW

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

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

25.1

Change of Law

in the Agreement, unless the context otherwise requires, references to a statutory provision

inchude references to that statutory provision as from time to time amended, extended or re-

enacted and any regulations made under it, provided that in the event that the amendment,

extension or re-enactment of any statutory provision or introduction {any new statutory
\

provision has a material impact on the cbligations of either Party, th ies will negotiate in

good faith to agree such amendments to the Agreement as _maW he appropriate in the

crcumstances. If, within a reasonable pericd of time, the Seryjce Prov and Transnet cannct
reach agreement on the nature of the changes required or o ificgghon of Fees, Deliverables,
warranties, or other terms and conditions, either Party ma ave the matter determined in

accordance with clause 25 fDispuie Resolution] abow

3¢ COUNTERPARTS

The Agreement may be signed in any number of arts, all of which taken together shall constitute
one and the same instrument. Either Pa enter into the Agreement by signing any such
counterpait.

000000000

Kespondent
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THIS AGREEMENT is made between

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

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

and

[the Company] [Registration No 1

whose registered office is at ‘\
v

WHEREAS y
Transnet and the Company wish to exchange Information [as ow] and it is envisaged that

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

consideration of each party making available to the other s§ rmatian, the parties jointfy agree that
any dealings between them shall be subject to thddterms and conditions of this Agreement which

themselves will be subject to the parameters of id ument.

IT IS HEREBY AGREED

1 INTERPRETATION < '

In this Agreement:

1.1 Agents mean diggto ers, empioyees, agents, professional advisers, contractors or sub-

contractors, member;

1.2 Bid or Bgd Wo nt means Transnet's Request for Information [RFE] Request for Proposal

M. for Quotation [RFQ], as the case may be;

I.3 &Qupflential Information means any information or other data relating to one party (the

hat party and which is made available for the purposes of the Bid to the other party {the
a, 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 Parly or its Agents, whether before, an or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information

which:

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

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

disclosure pricr to its being so disclosed; or
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) following such disclosure, becomes availabie 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 refating to systems, operations, plans, intentions, market ortunities, know-how,
trade secrets and business affairs whether in writing, conveyed ordlly or by machine-readable

medium.

2 CONFIDENTIAL INFORMATION V

ent (the Disclosing Party) to the
the Receiving Party as secret and

2.1 Al Confidential Information given by one party to ti#

other party (the Receiving Party) will be freaWy
confidential and will not, without the Discloskg Party’s written consent, directly or indirectly
communicate or disciose (whether in g orally or in any other manner) Confidential

information to any other person othe accordance with the terms of this Agreement.

2.2 The Receiving Party will only
and commercial discussions (etwee[™he parties in relation to the Bid or for the subsequent

the parties in refation to the Bid.

2.3 Notwithstanding clau bove, the Receiving Party may disclose Confidential Information:

ay fo tho nts who strictly need to know the Confidential Information for the sole
pugBse &t in clause 2.2 above, provided that the Receiving Party shall ensure that
su s are made aware prior to the disclosure of any part of the Confidential

ation that the same is confidential and that they owe a duty of confidence to the
Digclosing Party. The Receiving Party shall at all times remain liabie for any actions of such
% gents that would constitute a breach of this Agreement; or
to the extent required by law or the rules of any applicable regulatory authority, subject to
S clause 2.4 below,

2.4 In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it 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 vafidity of such
requirement.

2.5 Inthe 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 Disdosing Party, the Receiving Party shall as soon as practicable

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

prevent further unautherised copying, disclosure or use.

2.6 Al Confidential Information shali remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, inciuding 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 ali Information and any copies
thereof, \

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

reasonably practicable, of the location of such Confidential 1 tiongand any copies thereof,

3.3 The Company shall, within 7 (seven) days of receipt of 3 and from Transnet:

aj return all written Confidential Information (i opies); and
b} expunge or destroy any Confidential I€ormatom any computer, word processor or
other device whatsoever into which copied, read or programmed by the Company or
on its behalf.

3.4 The Company shall on request s ificate signed by a director as to its full compliance

with the requirements of clau

4 ANNOUNCEMENTS

4.1 Neither party willgna rmit to be made any announcement or disclosure of its prospective

interest in thedfid wit the prior written consent of the other party.

4.2 ke use of the other party’s name or any information acquired through its

ther parly for publicity or marketing purposes without the prior written consent

@ |
5 D
obMations of each party and its Agents under this Agreement shall survive the termination of any

& ddNssions or negotiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

6 PRIMCIPAL
Each party confirms that it is acting as principat and not as nominee, agent or broker for any other
person and that it will be responsible for any costs incurred by it or its advisers in considering or pursuing

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

7 ADEQUACY OF DAMAGES

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

this Agreement, including specific performance, recovery of damages or atherwise,
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8 PRIVACY AND DATA PROTECTION
8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and shall procure that its personnel
shall observe the provisions of such Act (as applicable) or any amendments and re-enactments
thereof and any reguiations made pursuant thereto.
8.2 The Receiving Party warrants that it and its Agents have the appropriate technical and
organtsational measures in place against unautharised or unlawful processing of data relating to

the Bid and against accidental loss or destruction of, or damage to such data held or pracessed by

them. \\

g GENERAIL

5.1 Neither party may assign the benefit of this Agreement, or a Wereunden except with the
prior written consent of the other, save that Transnet is Agreement at any time to

()

ercise of it preclude any further exercise or the

any member of the Transnet Group.

under this Agreement will operate as

9.2 No failure or delay in exercising any right, power or

a waiver of it, nor will any single or partj

exercise of any right, power or privileg r thiWAgreement or otherwise.,

9.3 The provisions of this Agreement sj erable in the event that any of its provisions are held

by a court of competent jurisdi er applicable authority to be invalid, void or otherwise
unenforceable, and the rerfaini ravisions shall remain enforceable to the fullest extent

permitted by law.

9.4  This Agreement may modified by a written agreement dufy signed by persons authorised
on behalf of e %)

9.5  Nothing | is ent shall constitute the creation of a partnership, joint venture or agency

between p S.

9.6 re nt will be governed by and construed in accardance with South African law and the
Qa s fevocably submit to the exclusive jurisdiction of the South African courts.
a, 000000000
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