TRANSNET
'r
TRANSNET FREIGHT RAIL, a division of

TRANSNET SOCLTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No CRAC-VEG-10156

FOR THE PROVISION OF:  SUPPLY, INSTALL, TEST AND COMMISSION 5 MW
RECTIFIER BUSBAR, AC/DC PANE 6 PRIMARY
CIRCUIT BREAKER CONTROL PANELS AND ALL
ASSOCIATED CABLES AT KOO MREENIGING
AND SASOLBURG SU DER THE
CONTROL OF THE DE GINEER, VEREENIGING

FOR DELIVERY TO: KO \EREENIGING AND SASOLBURG

ISSUE DATE 04 MARCH 2013

BRIEFING @ 13 MARCH 2013

VEN 7™ FLOOR BOARDROOM, ISANDO AT 09:00 THEN

PROCEED TO KOOKRUS, VEREENIGING AND

Q~ SASOLBURG.
\\Q LOSING DATE : 28 MARCH 2013

CLOSING TIME : 10:00
OPTION DATE : 27 JUNE 2013

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

Section 1 '
NOTICE TO BIDDERS

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

METHOD: [post and/or courier]
CLOSING VENUE: The Secretary, TRANSNET Freight Rail Acquisition Council, Tender Box,
Inyanda House 1, 21 Wellington Road, and Parktown.

1 Responses to RFQ

Responses to this RFQ [Quotations] must not include documents or reference rela ic@to any other
quotation or proposal. Any additional conditions must be embodied in an accompanying/letter.
2 Broad-Based Black Economic Empowerment [B-BBEE]

Transnet fully endorses and supports the Government's Broad-Base conomic Empowerment

&

Verification Certificate. All procurement transactions wi aluated accordingly.

Programme and it would therefore prefer to do business with log sSenterprises who share these

same values. Transnet will accordingly allow a “preferencel’ to ies who provide a valid B-BBEE

2.1 B-BBEE Scorecard and Rating

As prescribed in terms of the Prefr urement Policy Framework Act (PPPFA), Act 5 of
(svare’to note the following:

2000 and its Regulations, Responden

Functionality is included at -qualification stage with a prescribed percentage threshold of

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

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

e The 80/20 preference point system applies where acquisition of the Services will exceed R1
000 000.00

e If the 90/10 preference point system is stipulated and all Bids received are equal to or below
R1 000 000.00, the RFQ will be cancelled.

o In this RFQ, Transnet will apply 80/20 preference point system prescribed in the PPPFA.

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:
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Transnet Request for Quotation No CRAC-VEG-10156

TRANSNET

()] Verification Agencies accredited by the South African National ' r

Accreditation System [SANAS]; or

(i)  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:

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

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

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

c) Exempted Micro Enterprises — EME [i.e. annual turnover less than h‘illion]:

In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4]; enterprise with
an annual total revenue of R 5 million or less qualifies as an EME. V

e Automatic rating of B-BBEE Level 4 irrespective of race or ow

e Black ownership greater than 50% or Black Women O @ ater than 50% automatically
qualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME would b ificate (which may be in the form of a letter)

from an

auditor or accounting officer or @v ficate®from a Verification Agency accredited by

SANAS. The certificate must confirg” tRERCOR pany’s turnover, black ownership / black female
ownership, B-BBEE status level m te.

Respondents are required to

ish Broof of the above to Transnet. [i.e. valid detailed scorecard

as stipulated above ig_respect of Large Enterprises and QSES, or @ valid certificate in respect of

EMEs].

Transnet

dindly allocate a maximum of 10 [ten] points in accordance with the 80/20
e Roi em prescribed in the Preferential Procurement Policy Framework Act (PPPFA),

12000 and its Regulations to the Respondent’s final score based on an entity’s B-BBEE

rating. [Refer An, re C- B-BBEE Preference Points Claim Form for further

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

k“ result in a score of zero being allocated for B-BBEE.

3 Communication

Respondents are warned that a response will be liable for disqualification should any attempt be made by

a Respondent

either directly or indirectly to canvass any officer(s) or employee of Transnet in respect of

this RFQ between the closing date and the date of the award of the business.

A Respondent may, however, before the closing date and time, direct any written enquiries relating to

the RFQ to the following Transnet employee:

Name:

Email:

Nobahle Mjoli

nobahle.mjoli@transnet.net
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Respondents may also, at any time after the closing date of the RFQ, communicate with '
the Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ

response:

Telephone 011 544 9486

Email prudence.nkabinde@transnet.net

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

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

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

(listed below).

Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598, Branch code
004805. The deposit slip must reflect the tender number RFQ CRAC-JHB-10156 and the Cog@any Name.
Receipt/s to be presented prior to collection of the tender/s.

Tax Clearance V

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

VAT Registration

The valid VAT registration number must be state [if applicable].

Legal Compliance
The successful Respondent shall be @\d complete compliance with any and all applicable national
and local laws and regulatio

Changes to Quo n
Changes by t \ to its submission will not be considered after the closing date and time.
Prici

rices be quoted in South African Rand on a fixed price basis, excluding VAT.

ices Subject to Confirmation

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

Negotiations

Transnet reserves the right to undertake post-tender negotiations with selected Respondents or any

number of short-listed Respondents.

Binding Offer
Any Quotation furnished pursuant to this Request shall be deemed to be an offer. Any exceptions to this
statement must be clearly and specifically indicated.
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12 Disclaimers

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

and/or its receipt of a Quotation in response to it. Please note that Transnet reserves the

right to:

breaches of the Competition Act 89 of 1998. Respondents are reqt

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

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

disqualify Quotations submitted after the stated submission deadline;

not necessarily accept the lowest priced Quotation;

reject all Quotations, if it so decides;

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

award only a portion of the proposed goods / service/s which are reflected in the scg\ﬁﬁ of this RFQ;
split the award of the order/s between more than one Supplier/Service Provider;

make no award at all.

nt fr idding process who has

)

4'to indicate below whether or not

eafs, including but not limited to

they have been found guilty of a serious breach of | the past 5 [five] years:

I/We

do hereby certify that J/we

have/have not been found guilty durinf théypreceding 5 [five] years of a serious breach of law,
including but not limited to a breac he etition Act, 89 of 1998, by a court of law, tribunal or

other administrative body. The type of bfeach that the Respondent is required to disclose excludes

relatively minor offences ormisdemeanours, €.9. traffic offences.

Where found guiltf of sitch rious breach, please disclose:

NATU CH:

ATE OF BREACH:

Furthermore, I/we acknowledge that Transnet SOC Ltd reserves the right to exclude any Respondent
from the bidding process, should that person or entity have been found guilty of a serious breach of law,

tribunal or regulatory obligation.

13 Evaluation Criteria

Transnet will utilise the following criteria [not necessarily in this order] in choosing a Supplier/Service

Provider, if so required:

Administrative responsiveness - Completeness of response and returnable documents
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Substantive responsiveness — Prequalification criteria, if any, must be met and '
whether the Bid materially complies with the scope and/or specification given

Technical threshold of 60%: Compliance to specification, risk/safety plans, 3EE and

above, letter of Good Standing. The suppliers who don't meet threshold will be

disqualified and for the ones who meet will be further evaluated.

COMMERCIAL

Competitive Pricing

Reference/Previous Performance Record

Delivery Schedule (Gantt or Similar Chart)

Weighted evaluation based on 80/20 preference point system as indicated in paragraph
2.

Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing
and overall level of unconditional discounts* will be critical
B-BBEE status of company

contributor
14 Validity Period g‘

Transnet de ex idit¥ period of 90 [ninety] days from the closing date of this RFQ.
valid unti

This

15 n

NCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

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

in accordance with the table below:

B-BBEE Status Level Number of points
of Contributor (80/20 system) V
1 20
18
16

12

o|Njov| ] W N

Non-compliant

g Details

16 Company Registration

Registration number of company / C.C.
Registered name of company / C.C.

1 Only unconditional discounts will pe taken into account during evaluation. A discount which has been offered

conditionally will, despite not being taken into account for evaluation purposes, be implemented when payment is
effected.
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17 Disclosure of Prices Quoted
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r

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

conditions to other Respondents:

YEs | NO |

18 Returnable Documents

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

below.

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

Documents, as detailed below.

Failure to provide all these Returnable Documents at the Closing Date a time of this

RFQ will result in a Respondent’s disqualification. Respondents are thérefore urged to

ensure that all these Documents are returned with their Quotations.

All Sections, as indicated in the footer of each page, must be signe P

and dated by the

Respondent. Please confirm submission of these mandatory r uments by so indicating

[Yes or No] in the table below:

Returnable Documen

Submitted
[Yes or No]

SECTION 2 : Quotation Form

ortia / Joint Ventures / Sub-

- Original valid Tax Clearance Certificat @
arance Certificate for each party]

contractors must submit a separ ;
b) In addition to the requiréments ction (a) above, Respondents are further required to submit

with their Quotations wing essential Return le Documents as detailed below.

Failure to de Il these Returnable Documents may result in a Respondent’s

ith their Quotations.

[Yes or No] in the table below:

espondents are therefore urged to ensure that all these documents

Sections, as indicated in the footer of each page, must be signed, stamped and dated by the
ondent. Please confirm submission of these essential Returnable Documents by so indicating

Returnable Documents

Submitted
[Yes or No]

SECTION 1 : Notice to Bidders

- Valid B-BBEE Verification Certificate [RSA Large Enterprises and QSEs] Note:
failure to provide a valid B-BBEE Verification Certificate at the closing date
and time of the tender will result in an automatic score of zero being
allocated for B-BBEE scorecard

Verification Agency [RSA EMEs]

Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the tender will result in an automatic score of zero bein
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r

Returnable Documents

Submittecﬂ
[Yes or No]

allocated for B-BBEE scorecard

- In the case of Joint Ventures, a copy of the Joint Venture Agreement or
written confirmation of the intention to enter into a Joint Venture Agreement

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

- Certified copy of valid Company Registration Certificaj [if

tant confirming most

- A signed letter from Respondent’s auditor or
recent annual turnover figures

ANNEXURE A — B-BBEE Preference Points

a3
4\@\&
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19. STATEMENT OF WORK (S) SUCCESSFULLY CARRIED OUT BY THE
TENDERER:

COMPANY INFORMATION

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

For whom done Period Contact person and
Telephone or Cell

number

o

~

Service Description
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SECTION 2 'r
REQUEST FOR QUOTATION ("RFQ")

RFQ NUMBER CRAC-JHB-10156

SUPPLY, INSTALL, TEST AND OMMISSIO MW RECTIFIER BUSBARS C/DC EL

SF6 PRIMARY CIRCUIT BREAKER CONTROL P NELS AND ALL A CIATED CABLES AT

OOKRUS, VEREENIGING AND SASOLBURG SUBSTATION UNDER THE CONTROL F THE
DEPOT ENGINEER, VEREE IGING.

Information Session

ANTOTITIALIUT e —

2. RFQ SITE MEETING

A COMPULSORY INFORMATION MEETING WILL BE HELD AT THE FOLLOWI qVENUE:

Venue : 7t Floor Boardroom, 1 Anvil Road, Isando then proc Kookrus,
Vereeniging and Sasolburg.

Time . 10HOO O

Date : 13 March 2013

The site meeting is compulsory and companies no ding Will be overlooked during the tender

awarding process.
Contact people on sites: Kwelat T (083 709 4594)

2.1 ATTENDANCE CERTIFICAT

This i t0 Certify that.. Wl e

P e LY A AT
Has/% nded the Tender briefing in respect of the proposed:

NSNET'S REPRESENTATIVE TENDERER'S REPRESENTATIVE
R 1 T TR ——

3. VERY IMPORTANT

Ve A S ——

ANY TENDERER NOT ATTENDING THE INFORMATION MEETING WILL AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARDING PROCESS
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Section 3

QUOTATION FORM

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

with the conditions related thereto.

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

o the Standard Terms and Conditions for the Supply of Goods or Services to Transnet [Section 3 hereof];

and
e any other standard or special conditions mentioned and/or embodied in this Request for Quotation.
N
I/We accept that unless Transnet should otherwise decide and so inform me/us,4his Quotation [and, if

any, its covering letter and any subsequent exchange of correspondencels, together ith Transnet's
acceptance thereof shall constitute a binding contract between Transnet and g€

I/We further agree that if, after I/we have been notified of the a @
to deliver the said goods/service/s within the delivery lead-time quoted,
to any other legal remedy which it may have, ca der and recover from me/us any expenses

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

e Of my/our Quotation, I/we fail

Transnet may, without prejudice

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

Unit of Unit Price | Total Price_|

Measure Quantity (ZAR) (ZAR)

ission 5 MW Rectifier Busbar,
Panels, and all associated

cables at Kookrus, Vereeniging and
Sasolburg Substation under the
Control of the Depot Engineer,

Vereeniging.

Delivery Lead-Time from date of purchase order : [days/weeks]
Notes to Pricing:
a)  All Prices must be quoted in South African Rand, exclusive of VAT

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

being disqualified.
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c) Please note that should you have offered a discounted price(s), Transnet will only 'r

consider such price discount(s) in the final evaluation stage if offered on an

unconditional basis.
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Section 4
SCOPE OF WORK
The Employer is

Name Transnet Limited Trading as Transnet Freight Rail
Address 7" Floor. Goods Building, 1 Anvil Road, ISANDO.
Telaphone 011 570 7266 Fax No. 088 522 6373
E-mail kwelatha tyelwani@transnet.net

zakes. mntambo@transnet.net

The works 15 SUPPLY, INSTALL, TEST AND COMMISSION 5 MW m:'ﬂF!ER
BUSBARS, AC/IOC PANELS, SF8 PRIMARY CIRCU EAKER

CONTROL PANELS AND ALL ASSOCIATED CABLES UNDER THE
CONTROL OF THE DEPOT ENGINEER, VEREENIGING.

The site is KOOKRUS 3KV 0C TRACTION SUBSTATION

%

The starting date is

The completion date is e e e e )
The reply period is Wl o . ... weeks

The defects date is tievia. ... weeks after completion

The defect correction period is O Al weeks
The delay damages are R2,000000.................... ... ... per day

The assessment day is the F(EhIreN)....cccreurssasereenesinesonr O €8CH month

The retention is

Deces the Uniled ing Grants, Construction and No
Regeneration ply?
T
) To be advised if disputes arises..................
os’ 000 seriesssiresiviecisssiessaisessrnasepatreseqasesiesenisarie
Telephone Fax NO. ...ccoviiiiineanins
E-mail
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The interes! rate on late paymentis . ............... % per complete week of delay
The Contractor is not liable to the Employer for loss of or damage to the Employer's property in
excess of .. T .. for any one svent.
The Ernployer provides this
insurance Transnet Principal Control Insurance
The minimum amount of cover for the third insurance slated in the

\)
{nsurance Table Is > R25,000.00 (Limited to R10,000,000.00. for any one :lm

The minimum amount of cover for the fourth insurance stated in the

Insurance Table is Mot applicable . .. . . .. ... R .

The adjudicator nominating
body is The Chairman of the Association of Arb

The tribunal is  Arbitration._..............

if the tribunal is arbitration,
ihe arbitration pracedure is The rules for t
Arbitrators (Southern Africa)...... .. ey

The conditions of contract are t

2005} and the following add
0 (Contractual obligations)

As mentioned in pafagrap
1.0 CONTRA IGATIONS

Th ject specification covers Transnet freight rail's requirements for the supply. install,
and commission 5 mw rectifier. busbars. ac/dc panels, SF6 primary circuit braaker
control panels and all associated cables under the control of the depot engineer,

\k Vereeniging.

A;

1.2 A compulsory site meeting will be held on the TBA
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1.3 Tenders must be deposited to the Tender Box, which will be located in the foyer of
INYANDA HOUSE, Transnet freight rail and shall be addressed as follows :
Chairperson, Transnet Freight Rail Acquisition Council, Inyanda House, 21
Wallington Road, Parktown.

1.4 Tenders must be enclosed in a sealed envelope bearing the tender number “TBA" on the
outside.

1.5 Please note that this tender closes punctually at TBA

1.6 Tenderers shall submit their offers in duplicate otherwise their offer: h?h be over-
looked.

17 Tenderers must duly fill in the Tender Form E4 and its Annexy and subrmit the same
with their offers. é

11 The Conlractor shall not make use of any sub-fontractor to perform the works or parts
thereof without prior permission from the B anager.

1.2 The Contractor shall ensure that a saf esentative is at site at all times.

1,3 The Contractor shall comply gVIN\E applicable legislation and Transnet safety
requirements adopted from ti m& and instructed by the Project Manager /
Supervisor. Such compli <hall befentirely at his own cost, and shall be deemed fo

have been allowed for in the rateg and prices in the contract.

14 The Conlracltor s
Specifications:-

in cular, comply with the following Acts and Transnet

¢ Occupalional Injuries and Diseases Act, Mo. 130 of 1893, The
produce proof of his registration and good standing with the
Commissioner in terms of the Act.

ational Health and Safety Act (Act 85 of 1993).

explosive Act No. 26 of 1956 (as amended). The Contractor shall, when
applicable, furnish the Project Manager | Supervisor with copies of the permits
authorising hm or his employees, to establish an explosives magazine on or near the
site and 1o urdertake blasting operations in compliance with the Act.

144 The Contractor shall comply with the current Transnet Specification E.4E, Safety
Arrangements and Procedural Compliance with the Occupational Health and Safely
Act, Act B5 of 1893 and Regulations and shall before commencement with the
execution of the contract, which shall include site establishment and delivery of plant,
equipment or materials, submil to the Project Manager ! Supenasor.

1.45 The Contractar shal comply with the current Specification tor Works On, Qver, Under
or Adjacent to Railway Lines and near High Voltage Equipment — BBD 8210, if
applicable, and shall take particular care of the safety of his employees on or in close
proximity to a rallway line during lrack occupations as well as under normal operational
conditions.

45 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
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1.6

1.7

1.8
1.9

TRANSNET

\_/

supplementary and/or additional safety arrangements andfor different safe waorking
methods to ensure full compliance by the Contractor with his obligations as an employer n
terms of the Act.

In addition to compliance with clause 1.4 hereof, the Contractor shall report all incidents n
wriling to the Project Manager / Supervisor. Any incident resulting in the dealh 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 ils occurrence.

The Contractor shal' make necessary arrangements for sanitator, water and electricity al
these relevant sites during the installation of the equipmenits.
A penalty charge of R2,000.00 per day will be levied for late completion\\

The Contractor shall supply a site diary {with triplcate pages). This bock s Il be used to
record any unusual evenls during the period of the work. Any delays to rk shall also

be recarded such as delays caused by poor weather conditions, dw by permits
te
p

being carcelled etc. The appointed Project Manager or Supervis riersign such
delays Other delays such as non-availability of aguipment f pliers must be
communicated to the Project Manager or Supervisor in writig.

The Contractor shall supply a site instruction book (% @ at@ pages). This book shall
be used to record any instructions to the Contraglor reggrdipg problems encountered on
site - for example the quality of work or the placgment af equipment. This book shall be
filed in by the Project Manager or Su and musl be countersigned by the
Contractor.

Both books mentioned in 1.10 and
shall be handed over to the Projg
handing over.

be the property of Transnet Freight Rail and
r or Supervisor on the day of energising or

2 Al processes or the mandfacturd) and assembly of the product comporents must be

ura term.

dme fuli responsibility for assuring that the products purchased
Transnet Freight Rail for function. performarce, and reliability,

subjected to a quality

The Cantractor wil
meet the requ

including ducts from 3" part suppliersiManufacturers.
The C A" sk prove to Transnet Freight Rail that his equipment or thase supplied
from 3\\pa pliersimanufacturers confirms to Transnet freight rail specifications.

he actor will remain liable for contractual delivery dates irrespective of deficiencies

overed during workshop inspections
erars shall submit schedule of qualifications of staff that will be performing the works,

116.1 (i) Generic skills, (1) Qualfications and (iir) Exparience must be stated for  the
following workers;

1. Responsible person.
2. Who must provide supervision of workers in terms of E7, E4E and Acl
85,

3. Workers with rigger creators or linesman competencies for handling and
eraction of structures, steelwork and overhead wires under tensional force

4 TFR authorisation (If any) such as C-green stating pericd of validity.

wnich 1s wo years after the date of issue
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Contract Data

The Contractor is
MName

AdAress  sseessesssseespessasissibisesssianisis s

Telephone e ieerreeerinrverenseiaces FARNOL i
E-mail
The percentage for overheads and profit added to the .or psople is.... . %.

The percenlage for overheads and profit added to efined Costis............ verre e Yoo

A-Rdance with the conditions of confract for an
ditions of contract.

The Contractor offers to Provide the ch
amount to be determined in accordanc

The offered total of the
Prices is

Signed on behalf of the

The Employer accepls the Contractor's Offer to Provide the Warks

Signed on behalf of the Employer
Name
Paosition

Signature .. oo s e .Date ... ...
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Contract Data

Price

List

Description Unit

Qty  Rate

TRANSNET

Kookrus 3 kV DC Substation

Dismantle  remove and transport all old | sum
equipment from site to Germiston depat

Supply Aluminium busbars (50:25mm7} from
Main Transformer secondary bushings 1o
wall bushings with flexible cannectors. |
Supply all Aluminium busbars (50x25mm’)
{from wall bushings to rectifier o
Supply Aluminium busbar (127x12 Smm’)
| from Rectifier to Reaclor Coll 1
Supply Aluminium  busbar (127x12 S5mm°)
from Rectifier 1o the negalive busbar
Supply Auminium busbars (127x12.5mm’)
from Reactor Coil to Positive |solator
Suppiy 500mm positive cables from nositive
isolator to bushar chamber complate wit
joint and termination kits.
Supply and connect all control cab
the substation outdoor yard to the
ndoor  building including
transformer, track breakers
cables.
Supply caomplete

inlerlocking keys.

Supply AC prinary breaker control | a

Supply&C/ i8tribution panel ea

Filter equipment to the panel | sum
carth leakage relay_vﬁﬁ_its"‘ ea
anate box and mount outside the

1

upply FP-2004 relays | ea

Supply checker plates | sum
| Supply shunt 4000/50mV T | ea

- ,
Supply 5 MW rectifier complete with dicde | ea
moniloring and fan control
Supply HT cable linking wave fiter, positive | sum
| isolator and reactor coil
Supply cables for the DG earth leakage | sSUM
systern and redo ndoor earthing.
instaliation, Testng and Pra-commissioning sum

|

Ps &G's

| €
| 3
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Contract Data
Pre Lis =

»3 | Security i 1 |
—— - \ _ ',]I ]
A Total Price for Kookrus = | R _J
& | contingency (10% am=lrR |
c T SUBTOTAL(ABY=|R Jl
5 | vAT(a%ofC)=|R - :l
E - Gross Total (C+D) = I R \‘1 1

Item
A -
! Dismantle, remove and fransport the
. _equipmenl to Lesuhof depot. o
? Supply and install AC/DC C sum 1
3 8! ea 2
ea 2 |
sum l
5 I
indoor building including auxiliary | Sum 1
" track breakers and lele- cantrol '
i |
edo indoor earthi
na sum | 1
_Ins!allalion, Testing and commissioning sum | SUmM 1
Total Price for Veresniging= | R
Contingency (10 % of A)= | R
Total (A+B}=|R
Gross Total (C plus 14% VAT) =R
Gross Total (C+D}= | R
Page 19 of 33
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Contract Data
Price List

TRANSNET

A /

fam Description Unit Oty Rate
A Sasolburg 6.6kV substation.
I il
1 (ismantle and remove the old SF6 pnmary l Sum \ﬂ
circuit breaker to Leeuhofl depot. '
< Supply and install SF& PCB with low SFEB 5
gas indication.
3 Supply and install FP 04 relays ea -
4 Modify existing steel structure to S
accommodate new PCB -
8 Supply fiying busbars ciw clamps from AC
disconnects to PCB to current transior sum
to main transformer
6 Supply all control cables from P sum
and AC disconects. B
7 Reconnect PCE 10 ea sum 1
& Installation. Testing ang comfissioning sum
\ sum
Total P :Isubstations initem A = R
- 0% of A)= R
c R
\Gyoss Total (C plus 14% VAT) = R
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Contract

TRANSNET

\ /

Data

Works Information

2.0 Description of work

241 BUSBARS, NEGATIVE BAR AND FLEXIBLE CONNECTORS \ﬂ
211 Transnet freight rail reserves the right to award the cont Contraclor with
quickest delivery period due o the urgency of this substagion.
242  Supply and install all Alurminium busbars {50x25mm’°) ainglransformer to wall
bushings complete with flexible connectars, to rogl mm?), to reactor coil

213
214
2.15
2.186

221

D
&

225

228

Respondent’s Signature

Nuts and bolts on T.l @
22 SUPPLY A INS TION OF CABLES

(127112‘5mm"), to positive isolator (127x12. & negative bar (127x12_5mm’].

Supply shunt 4000A/50mY,

Supply security for the duratio
All busbar connections shall ver tinned and connection grease shall be used

ections shall be stanless stes!.

all supply and install all the control and power cables in accordance
pecifications BBC 0198 version 1 and CEE 0023 of 1990.

Contractor shall supply and install new control cables and cornect AC
connects to the new panels.

The Contractor shall make provision for lerminating the armoured cables both in the
substation indoor building and outdoor yard.

The contracter shall supply all track breaker control cables and connect track
breakers o the panel,

The Contractor shall supply joint kits and all necessary terminations.
Supply and install the auxiliary isolating switch control cable (50mm? x 4 core). The
Contractor shall terminate and connect on the auxiiary transformer and inside the

control panel.

The Contractor shall supply and conngct the 95 mm2 PVC insulated welding cable to
nterconnect all new and existing equipment to the DC earth leakage relay system.

Page 21 of 33
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TRANSNET

\_/

2.3  MECHANICAL INTERLOCKING DEVICES AND CHECKER PLATES
2.31 Supply and nstall an interlocking mechanism complete (similar 1o existing) of the key
exchange type. which include the AC cisconnects positive isolator, auxiliary
transformer short out links lo the HT bay gate in the correct sequence n accordance
with the specification BBB 5452 version 3

23.2 Supply and install checker plates. Checker plates must be painted black

24 DIRECT CURRENT EARTH RELAY CIRCUIT \‘1

3.7 Supply and instail the DC earth leakage relay. The DC eart ge relay shall be
mounted outside the control parel at a position pointed c%’l'ra et Freight Rail.

The relay shall be enclosed in a polycarbonate box.

Bidles as well as existing
Akage system. The Contractor

2.41 The Contractor shall connect all existing
equipment {all indoor steelwork) to the DC
shall also supply any missing checker plate.

242  The Contractor shall replace the arth leakage arrangement {system) as per
drawing CEE TBD 0007 and 25 mmz PVC conduits against the walls
The crimping lugs of the inter lion cables shall be correspondingly marked wilh

the busbar as shown on g7a EE TBD 0007
2.4.3 1 - 9 epted on all crimping jugs.

DC earth leakage busbar and the substation earthmat shall

.

25 I
1 \pply and install 5 MW rectifier complete with the diode monitoring system and fan
control in accordance with the specification BBB 0496 ver 12.

5.2 Supply Aluminium bushar | 127x12.6mm?) from Rectifier to the negative busbar The
negative coppef busbar shall be painted black

\k 26 AC PCB CONTROL PANEL AND AC/DC DISTRIBUTION PANEL

2.6.1 Remove the existing AC prmary circuit bresker (PCB) and AC/DC distribution panels
from site and transport them to Germiston Infrastructure depot.

262 Supply and instlall AC PCB control panel and ACIDC distribution panels in
accordance with the specification BBB 2721 version 10,

26.3  Supply and install 2 x Protection relays for main transformer, auxiliary supply, AC
earth leakage protection.
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264

2.6.5

286

267

268

269

2.6.10

2611

26.12

28613
26.14

26158

2.6.16

261

o3

26.19

2.6.20

2621

2622

TRANSNET

\ /

The Contractor shall wire ihe tripping and lock out circuits In accordance with the
drawings CEE TBK 0027 and CEE TBK 0028. The ciccuits shall be incorporated into
the AC PCB contro! panel.

The Contractor shall wire all the track breaker cells inside the panel.

The panels shall cater for a 3 contactor changecver system to accommedate the
supply from auxiiary LT supphes.

The Contractor shall rewire contrals for the exiractor fan and incorporate into the
distribution panel.
Y]

Ensure room fan circuil is still working

Transnet Freight Rail representative shall inspect all the panels,on the tractor's
premises prior to delivery to site. SV

Al direct current wiring shall be done in grey coloured wre:

ly. All alternating current
of white, blue and black for

Colour Red, White and Biue shall be used far AC ci
wiring shall be calour coded using the standard colo
neutral.

Interior shall be done in gloss whde@xten shall be done in Eau- de- nil high

gloss to SANS 1091 colaur cod
Panels shall be colour © 1 ance with SANS 1274
Insulated lugs, of the crimp pe. shall be used to terminate wirng onto

equipment. strip nectcs andl protection relays.

Scraw on term shall be used on all the protection relays.

g cables and wiring shali be clearly labelled by using an approved
bel system as described.

sli X
re applicable, the Contracior will be responsible to connect and interconnect the
| wiring and cabling of existing equipment to the new and otd equipment.

he Conlractor shall make provision for a connection strip in the AC/DC distributon
panel and the primary circuit breaker cantrol panel for remote tele-control operations.

The Contractor shail notify {ransnet Freight Rail on completion of the panels in order
to witness functional tests on the premises of the Conlractor before delivery.

The Contractor shall incorporate all existing equipment functions into the schematic
drawings as per specif.cation CEE D224 0f 2002,

A copper busbar system consisting of a busbar for gach phase red, white and blue
shall be used, n the AC/DC panel and concealed behind perspex with warning sigr
and voltage dentification label

A copper busbar system consisting of battery supply. holding coil volts and negative
shall be used and covered with perspex with a warning sign and voltage labels.
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2.6.23

2.6.24

2625

26.26

26.27

26.28

27

28

29

3.0 STEELWORK

31

32

33

3.5

TRANSNEI

\_/

The Contractor shall supply and install the auxiliary supply switch inside the ACIDC
cantrol panal.

Provision will be made in the primary circuit breaker control panel to instail primary
overload protection for the auxiliary supply.

All control panels shall be nsulated from the substation flaor.

The layout of the AC and DC equipment inside the conlrol paneis shall be done in
such a way that the equipment is separated from each other.

Transnet Freight Rail shall inspect the layout of the equipment bg&gre wiring
commences of the panels.

All eguipment used in the primary circuil wreaker control pang the AC/DC
distribution panel shall comply with the SANS 0142.

Cantractor ghall supply hisfher own security for the dur eVéontract.

Transnet Freight Rail Bloemfontein depot shall ¢ % ate and install the Auxiliary
Transformer as per Sie meeting discussion inciuding the fuses,

Supply cables and redo a complete rd and indoor substation earthing.

The design, supply an instal of all steel structures for the support of equipment
sibil ity of Contractor. This shall be in accordance with Transnet

freight rail spe ion CEE0183.2002.

The m of¥any steelwark shall not take place prior to the approval of the
ings\by the Supervisor/ Electrical Officer.

ight Rail shall inspect the steelwork at the manufacturers works prior 1o

| fasteners (nuts & boits) shall be secured using flat and spring washers where
necessary.

All steelwork shall be galvanized in accordance with SANS 121 and, where required
painted in accordance wnth specification CEE 045 of 2002/1.

40 INSTALLATION

4.1

4.2

43

The Contractor shall be responsible for the transport to site. off-lpading. handling,
storage and security of all material required for the constructionfexecution of the
works.

Al fasteners on steetwork, companents and electrical connections (nuts and boits)
shall be secured using flat s well as lack washers.

Contractar shall supply multi core cable and connect the tele-control. The substation
shall not be switched on unless the tele-control is fully operational.
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5.0 INTERCONNECTION OF EQUIPMENT

5.1 High conductive silicon grease shall be liberally apphied to all the connections.

592  All dissimiar metal connections (Cu to Al) shall be made using bi-metaliic clamps that
are specficaly designed and manufactured to make that particular connection {ad hoc
fabricated clamps are not acceptable).

6.0 SITE TESTS

6.1 The equipment shall be inspectedf‘tested and approved by Transnel‘?ﬂ'eighl Rail
Quality Assurance at the Cantractor's workshop priof to it being takep fo site. Only
once {he approval has been granted can the equipment be taken o ¢ instaflation.

ts and cammissioning
han angd the contractual

uipment and circuitry 1o

6.2 The Contractor shall be responsible for carrying out of an-sit
of ali equipment supplied and instailed in terms of this specili
agreement.

6.3 Furictional on-site tests shall be conducted on all
prove the proper functioning and installation thered

6.4 The Contractor shall submit a detailed listfof on- ests for the approval of the

Praject Manager of Supervisor.

6.5 The Contractor shall arrange for t ervisct or his representative to he present to
commissioning will not commence until ALL

witness the on-site tests.
6.6 The on-site tests and 2 @
CONSTRUCTION 2 odn compleled Construction staff, matenal and
of t

equipment shall be r oved¥rom site prior to the commencament of testing. Tesling
er plants equipment will not be allowed 10 take piace in

a construstior nvironment,

6.7 The o e | include the following:
671 he functicnality of all elecirical circuitry.
6.7.2 { n relays.

6.7 e equipment as per manufacturer's instructions
sulation iests.

Al the completion of the on-site tests, the Project Manager or Supervisar or his
reprasentative shall either sign the tests sheets (supplied by the Contractor) as having
withessed the satsfactory campetion thereof. or hand to the Contractor a list af
defects requiring rectifi cation,

69  Upan rectfication of defects, the Contractor shall arrangs for tha Project Manager or
Supervisor or s representative 10 cerify satisfactory completion of on-site tests.

£10 Acceplance by the Project Manager or Supervisor of satisfaclory completion of on-site
tests in no way relieves the Contractor of his obligation to rectity defects which may
have been pverlooked or become evident at a later stage.

7.0 COMMISSIONING OF EQUIPMENT

71 Commissioning will only take place after all defecls have been rectified to the
satisfaction of the Project Manager or Supervisor.

7.2 On completior: of commissioning, the Contractor will hand the equipment over to the
Project Manager of Supervisar in terms of the retevant instruchon.
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7.3

7.4

75

8.0

8.1

8.2

8.3

8.4

8.5

8.6

87

9.0
9.1

g2

93

TRANSNETI

v,

The commissioning of protection gquipment by Transnet Freight Rail will in no way
absolve the Contractor from any of his responsibilities during the guarantee period.

It is the Contractor's responsibility to satisly himself or herself that the commigsioning
of the protection equipment has been camied out in a satisfactary manner, and in no
way compromises the proper operation of the equipment supplied in lerms of the
contract.

The Contractor shall be present during the testing and setting of the protection to
rectify any faults found.

GUARANTEE AND DEFECTS

The Contractor shall guarantee the satisfactory operation of the comp h\electrical
installation supplied and erected by him and accept liability for maker'sfdefects that
may appear in design, materials and workmanship.

The Contractor shall be issued with a completion certificate witl g list of al defects to
be repaired within 14 working days after eammissioning.

The guarantee period for these standby plants shalle r eriod of 12 months
commencing on the date of completion of the cont hedale the standby plant
was handed over to Transnet Freight Rail.

Any defects that may become apparent dugipgithe guarantee period shall be rectified
to the satisfaction of Transnel Freight m the account of the Contractor.

The Contractor shall undertake w rk % rectificalion of any defects that may arise

during the guarantee period of him being notified by Transnet Freight

Rail of such defects.

Should the Contractor f3ll 10 ¢ with the requirements stipulated abave, Transnet
Freight Rail shall pe itedV 1o undertake the necessary repair work or effect
replacement of efactive ralus or materials, and the Contractor shall reimburse
Transnet FreighRailthe total cost of such repair or replacemants, including the labour
cosis inc i ing defective material.

Any spagifi¢’type of fault ocourring three times within the guarantee pernod and which
ra¥en o be due to olher faulty equipment not forming part of this contract
ocomotive or overhead track equipment, etc., shall automatically be
an inherent defect. Such inherent defect shall be fully rectified to the
ction of the Project Manager or Supervisor and at the cost of the Contractor.

urgent repairs have 1o be carried out by Transnet Freight Rail staff to maintain supply
during the guaraniee period, the Contractor shall inspect such repairs o ensure that
the guarantee pefiod is not affected and should they be covered by the guarantee,
reimburse Transnet Freight Rail the cost of material and labour

QUALITY AND INSPECTION

Transnet Freight Rai! shall inspect the equipment under contract on the premises of
the Manufacturer or successful Cantractor

The Contractor shall notlify Transnet Freight Rail 14 days in advance of such an
nspection date.

The Contractor shall apply 14 days in advance for the date of energizing and ensure
that all work is completed before any commissioning can take place.
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g.4  The Contractor shall be responsible to issue a compliance cerlificate in terms of SANS
0142 for each site before energizing of the equipment shall take place.

Contract Data

' \F.-J:‘ S
d

L

10.0 Specifications

\)
10.1 South African National Standards: N
10.1,1  SANS 1091 National colour standard.
10.1.2 SANS 763 Hot dip galvanissed zZinc i

1013 SANS 121 Hot Dip Galvanised Coat Edbricated lron or

Steel Article.
10.1.4 SANS 8528 Reciprocating ipterms bustion engine driiven
allernaling cur! arating set.
10.1.5 SANS 10142 Wiring Ceade.

10.2 Transnet Freight Rail: Q
10.2 1 BBB 0496 version 12 O rectifier for traction substations.

10.2.2 BBB 3820 version 4 3kV DC earthing arrangement = Traction Substation.

10.2.3 BBB 5452 Yersion Transnet freighl rail requirements for instaliation of
electrical equipment for 3 kv DC substations,
10.2. 2729 version 10 AC Primary Circult Breaker Control Panel and AC/OC
\ Distribution Panel for 3kV DC Traction substation.
% EE-TBD-0007 Earthing arrangement for traction substations.
1 CEE TBK 0027 Control circuit diagrams = NO volt operation.
0.2.7 CEE TBK 0028 Trip, lockout and indication circuit diagram.
10.2.5 BBB 3005 version 1 3 k¥ DC under voltage relay manufacturing
specification.
10 2.9 BBC 0198 version 1 Specifications for the supply of cables.
10.2.10 CEE.0023.90 Specificalions for installation of cables.
10.2.11 CEE.Q045.2002/1 Painting of steel Components of Electrical
Equipment. .
10.2.12 CEE.0183.2002 Hot dip gailvanising and painting of electrical
equipment.
10.2.13 CEE.0224.2002 Drawings, catalogues, instruction manuals and
spares list for electrical equipment supplied under
contract
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NOTE: Any other specifications referenced In the above mentioned specification, will
be for information purposes and may be provided on request.

10.3 Gccupational Health and Safety Act No. 85 af 1893 (Available at depot for referral)

11.0 Constraints on how the Contractor Provides the Works

11.1 The constrainls shall be as specified in the specifications of the particular equipment,

12.0 Requirements for the progranwne ““
12.1 Programme of work : To be submilted Dy successful Contractor
12.2 CIDB rating 2E6PPE OR 3EP and above
12.3 Format - Bar chart
12.4 Information . How work is going to be execut sioned
12.5 Submission - Not Applicable
12.6 Site diary - Sucoessfu! Contractor ta su @ iphcates carbon copies
12.7 Site instruction book - guccessful Contraclordo SUp nylriplicates carbon copies

130 Services and other things provi Employer

alectrician available for isolation and the erection
ot and issuing of work parmits.

131 Transnet Freight Rail sha
of barriers to live electrica

13,2 Upon successful pleti ¢ works lo the satisfaction of Transnet Freight Rail,
Transnet Freight | s perform necessary protection tests and commission the

dorks shall be done at Vereeniging; Sasalburg and Kookrus Substations.
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SECTION 5
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ANNEXURE C: FURTHER RECOGNITION CRITERIA [CURRENT STATUS]

Transnet encourages its suppliers to constantly strive to improve their

assessed as detailed in Section 1, paragraph 5.1, in addition

Respondents score based on “Further Recognition Criteria” (Current) indicators.

Points will be allocated in respect of preference to measure the Respondent’

B-BBEE rating. Whereas
Respondents will be allocated points in terms of a preference point system based on its B-BBEE scorecard to be

to such scoring, further points will be allocated to

s current B-BBEE status at the time of

submission of their Bid. These points are allocated based on the extent to which the Respondent's current

ownership, management control and employment equity meets or exceeds certain minimum targets.

Please note that a Respondent’s ownership, manage
submission of the Bid, may differ from tha

ment control and employment equity at the time of the
t which is reflected in the B-BBEE scorecard. When claiming points for

FRC [Current Status] the Respondent must reflect its B-BBEE status at the time of submitting the D@) Supporting
documentation may be requested in this regard.

Respondents are to insert their current status

(%) for the Further Recognition Criteria i

oOwnership Indicator Required Responses
1. The percentage of the Indicate ownership in the hands of
business owned by Black? Black persons as a percentage f tota llocated for
persons. ownership of the organi: any score
>25% to
100%, on a
sliding scale
2. The percentage of your Indicate he hands of Points will be
business owned by Black Black wiormen as @Percentage of total allocated for
women, ownership of the organisation. any score
>10% to
100%, on a
sliding scale
3. The percentage of ndicate ownership in the hands of Points will be
business own B Black youth as a percentage of total allocated for
youth? ownership of the organisation. any score
>5% to
100%, on a
sliding scale
centage of the Indicate ownership in the hands of Points will be
siness owned by Black Black persons living with disabilities as allocated for
persons living with a percentage of total ownership of the any score
disabilities organisation. >3%to
100%, on a
sliding scale
5. The percentage of the Indicate ownership in the hands of Points will be
business owned by Employment Schemes or Co-Operatives | allocated for
Employment Schemes or as a percentage of total ownership of any score
Co-Operatives the organisation. >5% to
100%, on a
sliding scale

2 wgrack” means South Aftican Blacks ,

3 »Black youth” means Black persons from the age of 16 to 35

Racnnndant’e Qinnatura
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r Management Control
Indicator

Required Responses

Target

6. The percentage of Black
Board members in relation
to the total number of
Board members.

]

7. The percentage of Black
female Board members in
relation to the total
number of Board
members.

8. The percentage of Black
senior managers involved
in day to day management
of the organisation, in
relation to the total senior
management cadre.

Indicate the number of Black Board
members as a percentage of the total
Board.

Points will be
allocated for
any score
>50% to
100%, on a
sliding scale

Compliance |

JRANSNI

Indicate the number of Black female
Board members as a percentage of the
total Board.

I ———
Provide the percentage of Blacks that

are appointed by the Board and
operationally involved in the day to day
senior management of the busingss

Points will be
allocated for
any score
>50% to
100%, on a

9. The percentage of Black
middle managers involved
in day to day management
of the organisation, in
relation to the total middle
management cadre.

anagement
rganisation, in
the total junior

0
5t
@a ement cadre.
\\q(

Respondent’s Signature

with individual responsibility for ove 0%, on a
and/or financial managerme. of tf sliding scale
business and actively in volved in the
development and imple on of
overall strategy, ﬁ tion.
Provide the perceg & Points will be
appointed & isation in the allocated for
mid, ent cadre and any score
operationally invol ed in the day to day >63% to

a of the business, with 100%, on a

dividual responsibility for a particular | sliding scale

within the business and actively
involved in the day to day
management of the organisation.
Provide the percentage of Blacks Points will be
appointed by the organisation in the allocated for
junior management cadre and any score
operationally in volved in the day to day >68% to
running of the business, with individual | 100%, on a
responsibility for a particular area sliding scale
within the business and actively
involved in a supervisory role with
regard to the day to day management
of the organisation.
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r Employment Equity
Indicator

Required Responses

Compliance
Target |

11. The percentage of Black
employees as a
percentage of the total
number of employees in
the organisation.

12. The percentage of Black
female employees as a
percentage of the total
workforce.

Indicate the number of Black
employees as a percentage of the
organisation’s total workforce.

Indicate the number of Black female
employees as a percentage of the
organisation’s total workforce.

Points will be
allocated for
any score
>65% to
100%, on a
sliding scale

TRANSNI

Points will be
allocated for
any score
>40% to
100%, on a
sliding scale \“

13. The percentage of Black
youth in relation to the
total number of employees
in the organisation.

Indicate the number of Black youth
employed, as a percentage of the
organisation’s total workforce.

14. The percentage of Black
disabled employees in
relation to the total
number of employees in
the organisation.

Indicate the number of Black disa.
employees as a perceniage the
organisation’s total

Points wi
allocated for
ore

iding scale

Points will be
allocated for
any score
>2% to
10%, on a
sliding scale

\

Respondent’s Signature

N

0

O
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Section 6
VENDOR APPLICATION FORM

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

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

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

applicable]

Y]
Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]
Certified copy of Share Certificates [CK1/CK2 if CC]
A letter on the company’s letterhead confirm physical and postalad x,

Original valid SARS Tax Clearance Certificate O

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registratio mkte if applicable]

A signed letter from your auditor or@ t confirming most recent annual turnover

© ® N @ U & W

figures

Venclor Application Form

Compan
Col ered name

n
anyRegistration Number or ID Number if a Sole Proprietor

tity [V] cC Trust Pty Ltd Limited Partnership  Sole Proprietor
\QQ AT number [if registered]
Company telephone number

Company fax number
Company email address

Company website address

Bank name Branch & Branch code

Account holder Bank account number

Postal address
Code

Physical Address

Page 32 of 33

Respondent’s Signature Date & Company Stamp



TRANSNI

\_/

Transnet Request for Quotation No CRAC-VEG-10156

Code
Contact person
Designation
Telephone
Email
Annual turnover range [last financial year] <R5mM R5-35m > R35m
Daes your company provide Products Services Both
Area of delivery National Provincial \ﬁocal
Is your company a public or private entity Public Private
Does your company have a Tax Directive or IRP30 Certificate Ye No
Main product or services [e.q. Stationery/Consulting] SV

Complete B-BBEE Ownership Details:

% Black % Black women o7 i .
ownership ownershi % Disabled Black ownership
Does your company have a B-BBEE certifi Yes No

What is your B-BBEE status [Le @ 9 PUnknown]
How many personnel does the firm employ Permanent Part time
If you are an existing Vendor wi snet please complete the following:
Transnet co rs
) er
Transne ting Division

ised to sign for and on behalf of Company / Organisation:

Name l Designation
Signature \ Date
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THIS AGREEMENT is made between

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

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

[the Company] [Registration No ]

whose registered office is at

o+

WHEREAS

Transnet and the Company wish to exchange Information [as defined belo%i nvisaged that
e

each party may from time to time receive Information relating to the i spect thereof. In

consideration of each party making available to the other such Info arties jointly agree that

any dealings between them shall be subject to the terms an@ ditiofls of this Agreement which

themselves will be subject to the parameters of the Bid Document.

IT IS HEREBY AGREED

1 INTERPRETATION O

In this Agreement:

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

contractors, Or ember;

1.2 Bid or Bi ment means Transnet's Request for Information [RFI] Request for Proposal
[RFP] %@r Quotation [RFQ], as the case may be;

1.3 (] tial Information means any information or other data relating to one party (the

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

which:
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
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Non-Disclosure Agreemen Page 4 of 6

t
Transnet RFQ No.: CRAC-VEG -10156

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

disclosure prior to its being so disclosed; or

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

information;

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

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

medium.

2 CONFIDENTIAL INFORMATION

2.1  All Confidential Information given by one party to this Agreéffient (the Disclosing Party) to the
other party (the Receiving Party) willsbe, treated by the Receiving Party as secret and
confidential and will not, without the Disclgsing Party’s written consent, directly or indirectly
communicate or disclose (whether in weiting or orally or in any other manner) Confidential
Information to any other person othenthan in accordance with the terms of this Agreement.

2.2 The Receiving Party will onlytusesthe Confidential Information for the sole purpose of technical
and commercial discussions between the parties in relation to the Bid or for the subsequent
performance of anycontract between the parties in relation to the Bid.

2.3  Notwithstanding alause 2.1 above, the Receiving Party may disclose Confidential Information:

a) to those of its Agents who strictly need to know the Confidential Information for the sole
purpose set out in clause 2.2 above, provided that the Receiving Party shall ensure that
such Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shall at all times remain liable for any actions of such
Agents that would constitute a breach of this Agreement; or

b) to the extent required by taw or the rules of any applicable regulatory authority, subject to

clause 2.4 below.

24 1In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) abave, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to challenge the validity of such

requirement.

25 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

- — - —
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
of legal proceedings) as shall be necessary to remedy (if capable of remedy) the default and/or to

prevent further unauthorised copying, disclosure or use.

2.6 Al Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the
Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION
3.1 The Receiving Party agrees to ensure proper and secure storage of all Information and any copies
thereof. \‘\
3.2 The Receiving Party shall keep a written record, to be supplied to the Bisclosing Party upon
request, of the Confidential Information provided and any copies ma%f d, so far as is

reasonably practicable, of the location of such Confidential Infor atio any’copies thereof.

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

"

ion from any computer, word processor or

a) return all written Confidential Information (including es); and

b) expunge or destroy any Confidential I

other device whatsoever into whic copiéd, read or programmed by the Company or
on its behalf.
34 The Company shall on reque p rtificate signed by a director as to its full compliance

with the requirements of clause 3.3h) above.

4 ANNOUNCEMENTS

4.1  Neither p or permit to be made any announcement or disclosure of its prospective

ithout the prior written consent of the other party.

shall make use of the other party’s name or any information acquired through its
ith the other party for publicity or marketing purposes without the prior written consent

URATION

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

5 (five) years.

6 PRINCIPAL

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

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

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 regulations made pursuant thereto.

e&echnical and

data relating to

82 The Receiving Party warrants that it and its Agents have the appropri

organisational measures in place against unauthorised or unlawful processi
the Bid and against accidental loss oF destruction of, or damage to sucwiavhel processed by

them.

9 GENERAL

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

a waiver of it, nor will any singie O -- al exercise of it preclude any further exercise or the
exercise of any right, power rivilege under this Agreement or otherwise.

any member of the Transnet Group.

9.2  No failure or delay in exercising an ower or privilege under this Agreement will operate as

9.3 The provisions of t ement shall be severable in the event that any of its provisions are held
by a court risdiction or other applicable authority to be invalid, void or otherwise
unenfor: and the remaining provisions shall remain enforceable to the fullest extent
permitted . )

9. This ement may only be modified by a written agreement duly signed by persons authorised

on behalf of each party.

othing in this Agreement shall constitute the creation of a partnership, joint venture or agency

between the parties.

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

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

000000000
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1 DEFINITIONS

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

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

1.1  Bid shall mean a Respondent’s tendered response / proposal to a Transnet RFP or RFQ;

1.2  Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
1.3 Day shall mean any day other than a Saturday, Sunday or public holiday;

1.4 Respondent(s) shall mean a respondent/bidder to a Bid Document;

1.5 RFP shall mean Request for Proposal;

N

Went;
1.9 Service Provider shall mean the successful Respondent;

1.10 Tax Invoice shall mean the document as required by Sectih Value-Added Tax Act, 89 of

1991, as may be amended from time to time;

1.6  RFQ shall mean Request for Quotation;
1.7 RFX shall mean RFP or RFQ, as the case may be;

1.8 Services shall mean the services required by Transnet as specified in it

1.11 Transnet shall mean Transnet SOC Ltd, a Stat e mpany; and
1.12 VAT shall mean Value-Added Tax in te e Value-Added Tax Act, 89 of 1991, as may be

amended from time to time.

2 GENERAL
All Bid Documents and subse ntracts and orders shall be subject to the following general conditions
as laid down by Transn strictly adhered to by any Respondent to this RFX.

3 SUBMISSION k MENTS
3.1 ich shall hereinafter include reference to an RFP or RFQ, shall be submitted to Transnet no

’

han the closing date and time specified in accordance with the directions issued in the Bid

Do ents. Late Bids will not be considered.

Bids shall be delivered in a sealed envelope in accordance with the instructions indicated in the Bid
Q‘ Documents with the Bid number and subject marked on the front of the envelope.

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

4 USE OF BID FORMS

4.1 Where special forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not in other
forms or documents bearing their own terms and conditions of contract. Non-compliance with this
condition may result in the rejection of a Bid.

42 Respondents must note that the original Bid forms must be completed for submission and not a

reprocessed Copy thereof.
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43 Only if insufficient space has been allocated for a particular response may a Respondent submit
additional information under separate cover using its company’s letterhead. This must be duly cross-

referenced in the RFX.

BID FEES

5.1 A non-refundable fee may be charged for Bid Documents, depending on the administrative cost of

preparing and issuing such Bid Documents.

5.2  Only Respondents that have paid the Bid fee and provided proof of payment when submitting their

Bid will be considered.

VALIDITY PERIOD \“

6.1  Respondents must hold their Bid valid for acceptance by Transnet at any ti ithin the requested
validity period after the closing date of the RFX.

6.2 Respondents may be requested to extend their validity period fo ifi dditional period. In
such instances, Respondents will not be allowed to change afny aspe of their Bid, unless they are
able to demonstrate that the proposed change(s) is as a d unavoidable consequence of
Transnet’s extension of the validity period.

SITE VISIT / BRIEFING SESSION

Respondents may be requested to attend (i)

:@ siEwhere it is considered necessary to view the site

prior to the preparation of Bids, or (ii) ah RFX g session when Transnet deems it necessary to provide

Respondents with additional infotmati ant to the compilation of their Bids. When such visits or

sessions are indicated as co ry in the Bid Document, Respondents are obliged to attend these

meetings as failure to 0 in their disqualification.

CLARIFICATIO HE CLOSING DATE
Should ification be required on any aspect of the RFX before the closing date, the Respondent must
dir queries to the contact person identified in the Bid Document.

MUNICATION AFTER THE CLOSING DATE

After the closing date of a Bid [i.e. during the evaluation period] the Respondent may only communicate with

the Secretary of the relevant Acquisition Council.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential service providers or any member of the Acquisition Council or official of
Transnet during the period between the closing date for the receipt of the Bid and the date of the
notification of the successful Respondent(s). A Bid, in respect of which any such unauthorised

communication has occurred, could be disqualified.
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12

RETURNABLE DOCUMENTS

All returnable documents listed in the RFX Documents must be submitted with Respondent’s Bid. Failure to
submit mandatory returnable schedules / documents will result in disqualification. Failure to submit other

schedules / documents may result in disqualification.

DEFAULTS BY RESPONDENTS
12.1 If the Respondent, after it has been notified of the acceptance of its Bid fails to:
a) enter into a formal contract when called upon to do so within such period as Transnet may
specify; or
b) accept an order in terms of the Bid; “\

) furnish satisfactory security when called upon to do so for the fulfilment of the contract; or

d) comply with any condition imposed by Transnet,

Transnet may, in any such case, without prejudice to any other | Vhich it may have,
0 @ ids afresh, and may recover

12.2 If any Respondent, who has submitted a Bid condluded a contract with Transnet [hereinafter

proceed to accept any other Bid or, if it is necessary to do s

from the defaulting Respondent any additional expense incuri ansnet in calling for new offers

or in accepting a less favourable offer.

referred to as the Service Provider], or=i capacity of agent or subcontractor who has been

vertised date and hour for the receipt of Bids; or

b) has, after havingybe notifidd of the acceptance of its Bid, failed or refused to sign a contract

when calle 0'do\ so in terms of any condition forming part of the Bid Documents; or
c) has jedsout contract resulting from such Bid in an unsatisfactory manner or has
breac! ondition of such contract; or

ffered, promised or given a bribe in relation to the obtaining or the execution of such

ntract; or

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

government department or towards any public body, company or person; or
) has made any misleading or incorrect statement either

0] in the affidavit or certificate referred to in clause 18 [Notice to Unsuccesstful

Respondents], or
(i)  inany other document submitted as part of its Bid submission
and is unable to prove to the satisfaction of Transnet that
° it made the statement in good faith honestly believing it to be correct; and

° before making such statement, it took all reasonable steps to satisfy itself of its

correctness; or

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

requirements which could not be recovered from the Service Provider;

h) has litigated against Transnet in bad faith;
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)] has been found guilty by a court of law, tribunal or other administrative body of a serious
breach of any law, during the preceding 5 [five] years;
j) has been included as a company or person prohibited from doing business with the public

13

14

15

16

sector on National Treasury’s database of Restricted Suppliers or Register of Bid Defaulters;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shall, subject to clause 12.3 below, be disqualified from bidding for any

Transnet business through its “placklisting” process.

12.3 Any person or enterprise or company against whom a decision to blacklist has been taken, may make
representations to the Chief Financial Officer of Transnet SOC Ltd, whose decision shall be final.

12.4 Any disqualification [Blacklisting] imposed upon any person or enterprise or copipany, may also
apply to any other enterprise under the same or different names of disqualifiedeersons or enterprise
or company [or associates thereof] and may also be applied to any agent@r employee of the person

or enterprise or company concerned.

CURRENCY

All monetary amounts referred to in a Bid response must be il Rand, thesCurrency of the Republic of South
Africa [ZAR], save to the extent specifically permitted ingthe REX,

PRICES SUBJECT TO CONFIRMATION
14.1 Prices which are quoted subject t9 gonfifmation will not be considered.

14.2 Firm prices quoted for the duratiop of afy resulting order and/or contract will receive precedence over
prices which are subjectito fluctuation if this is in Transnet’s best interests.

ALTERATIONS MADRE BY,THE RESPONDENT TO BID PRICES

All alterations made by the fespondent to its Bid price(s) prior to the submission of its Bid Documents must
be done by deleting the incorrect figures and words where required and by inserting the correct figures and
words‘agaifist the items concerned. All such alterations must be initialled by the person who signs the Bid
Pocuthentss” Failure to observe this requirement may result in the particular item(s) concerned being

excluded in the matter of the award of the business.

EXCHANGE AND REMITTANCE

16.1 The Respondent shouid note that where the whole or a portion of the contract or order value is to be
remitted overseas, Transnet shall, if requested to do so by the Service Provider, effect payment
overseas directly to the foreign principal of such percentage of the contract or order value as may be
stipulated by the Respondent in its Bid Documents.

16.2 It is Transnet’s preference to enter into Rand-based agreements. Transnet would request, therefore,
that the Respondent give favourable consideration to obtaining forward exchange cover on the
foreign currency portion of the Agreement at a cost that is acceptable to Transnet to protect itself

against any currency rate fluctuation risks for the duration of any resulting contract or order.

16.3 The Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the Exchange and Remittance section of the Bid Documents and

also furnish full details of the principals to whom payment is to be made.
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17

18

19

20

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

16.5 Transnet will not recognise any claim for adjustment of the order and/or contract price if the increase

in price arises after the date on which agreement on an overall Rand contract has been reached.

16.6 Transnet reserves the right to request a pro-forma invoice/tax invoice in order to ensure compliance
with the contract and Value-Added Tax Act no. 89 of 1991 [VAT Actl.

ACCEPTANCE OF BID

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

17.2 Transnet reserves the right to accept any Bid in whole or in part. “\

17.3 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions

and any contractual terms and/or any schedule of “Special Conditions” oxhyerwise hich form part

of the Bid Documents.

17.4 Where the Respondent has been informed by Transnet per faxJress ail of the acceptance of
its Bid, the acknowledgement of receipt transmitted shall e as proof of delivery to the
Respondent.

NOTICE TO UNSUCCESSFUL RESPONDENTS
Unsuccessful Respondents shall be advised i @! t their Bids have not been accepted as soon as
d o

possible after the closing date of the Bi a business to the successful Respondent all unsuccessful
Respondents shall be informed of the e ofthe successful Respondent and of the reason as to why their

TERMS AND CON ONTRACT

19.1 The Se X shall adhere to the Terms and Conditions of Contract issued with the Bid
Dacuthents, together with any schedule of “Special Conditions” or otherwise which form part of the

idsDocuments.

‘@ shedld the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer amendments/ alternatives by written submission on its company letterhead.
Any such submission shall be subject to review by Transnet’s Legal Counsel who shall determine
whether the proposed amendments/ alternative(s) are acceptable or otherwise, as the case may be.

CONTRACT DOCUMENTS

20.1 The contract documents will comprise these General Bid Conditions, the Terms and Conditions of
Contract and any schedule of “Special Conditions” which form part of the Bid Documents.

20.2 The abovementioned documents together with the Respondent’s Bid response will constitute the
contract between the parties upon receipt by the Respondent of Transnet’s letter of award / intent,

subject to all additional amendments and/or special conditions thereto as agreed to by the parties.

20.3 Should Transnet inform the Respondent that a formal contract will be signed, the abovementioned
documents together with the Respondent’s Bid responsé [and, if any, its covering letter and any
subsequent exchange of correspondence] as well as Transnet's Letter of Intent, shall constitute a

binding contract until the final contract is signed.
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21

22

23

24

25

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to be specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. A foreign Respondent shall,
therefore, state in its Bid the name of its authorised representative in the Republic of South Africa who is
empowered to sign any contract which may be entered into in the event of its Bid being accepted and to act

on its behalf in ail matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the directors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of the members shall be stated in the Bid. If thé"Respondent is a
partnership or an individual trading under a trade name, the full names of the partfers or,of such individual,

as the case may be, shall be furnished.

CONTRACTUAL SECURITIES

23.1 The successful Respondent, when called upon to do_sojl shall provide security to the satisfaction of
Transnet for the due fulfilment of a contractsor Brder. \Such security shall be in the form of an
advanced payment guarantee [APG] and/ema pefformance bond [Performance Bond], as the case
may be, to be furnished by an approved bank) building society, insurance or guarantee corporation
carrying on business in South Africa.

23.2 The security may be appliedjin wholeser part at the discretion of Transnet to make good any loss or
damage which Transpet ldyJicur in consequence of a breach of the contract or any part thereof.

23.3  Such security, iffequired)\shall be an amount which will be stipulated in the Bid Documents.

23.4 The successfulRespordent shall be required to submit to Transnet or Transnet’s designated official
the spesified\ sectirity document(s) within 30 [thirty] Days from the date of signature of the contract.
gfilureto rettirn the securities within the prescribed time shall, save where prior extension has been
grantedf entitle Transnet without notice to the Service Provider to cancel the contract with immediate
effect.

23.5 Additional costs incurred by Transnet necessitated by reason of default on the part of the Service
Provider in relation to the conditions of this clause 23 will be for the account of the Service Provider.

DELETION OF ITEMS TO BE EXCLUDED FROM BID

The Respondent must delete items for which it does not wish to tender.

VALUE-ADDED TAX

25.1 In respect of local Services, i.e. Services to be rendered in the Republic of South Africa, the prices
quoted by the Respondent are to be exclusive of VAT which must be shown separately at the
standard rate on the Tax Invoice.

25.2 In respect of foreign Services rendered:
a) the invoicing by a South African Service Provider on behalf of its foreign principal rendering

such Service represents a Service rendered by the principal; and
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26

27

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

Services rendered locally] must show the VAT separately.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

26.1 Method of Payment

26.2

27.3

a) The attention of the Respondent is directed to the Terms and Conditions of Contract which set
out the conditions of payment on which Bid price(s) shall be based.

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

c) The Respondent is required to give full particulars of the terms that will be oﬁ)licable to its
alternative offer(s) and the financial merits thereof will be evaluated |land taken into

consideration when the Bid is adjudicated.

d) The Respondent must, therefore, in the first instance, tender strictly iMacggrdance with clause
26.1a) above. Failure to comply with clause 26.1a) ab ude a Bid from further
consideration.

NOTE: The successful Respondent [the Service Prov er], where applicable, shall be required to
furnish a guarantee covering any advance p ts, set out in clause 23 above [Contractual
Securities].

Conditional Discount

Respondents offering prices whi@ to a conditional discount applicable for payment within

a specific period are to not: that ditional period will be calculated from the date of receipt by

Transnet of the Segyic er's month-end statement reflecting the relevant Tax Invoice(s) for

payment purp d the conditions of the order or contract have been fulfilled and the Tax
Invoice is eefin alprespects in terms of the contract or order. Incomplete and/or incorrect Tax
Invoiges shall réturned and the conditional discount period will be recalculated from the date of

eipt o correct documentation.

RYREQUIREMENTS
Period Contracts
It will be a condition of any resulting contract/order that the delivery period embodied therein will be
governed by the provisions of the Terms and Conditions of Contract.
Progress Reports
The Service Provider may be required to submit periodical progress reports with regard to the delivery
of the Services.
Emergency Demands as and when required
If, due to unforeseen circumstances, the rendering of the Services covered by the Bid are required at
short notice for immediate delivery, the Service Provider will be given first right of refusal for such
business. If it is unable to meet the desired critical delivery period, Transnet reserves the right to
purchase such services as may be required to meet the emergency outside the contract if inmediate
delivery can be offered from any other source. The “Total or Partial Failure to Perform the Scope of
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29

Services” section in the Terms and Conditions of Contract will not be applicable in these

circumstances.

SPECIFICATIONS AND COPYRIGHT

28.1 Specifications
The Respondent should note that, unless notified to the contrary by Transnet or a designated official
by means of an official amendment to the Bid Documents, it is required to tender for the Services
strictly in accordance with the specifications supplied by Transnet.

28.2 Copyright

Copyright in plans, drawings, diagrams, specifications and documents compiled qm the Service
Provider for the purpose of contract work shall be governed by the Intellectual Prop Rights section
in the Terms and Conditions of Contract.

BIDS BY OR ON BEHALF OF FOREIGN RESPONDENTS V

29.1 Bids submitted by foreign principals may be forwarded dirt principals or by its South
African representative or agent to the Secretary of the Acquisitign,@ouncil or to a designated official
of Transnet according to whichever officer is specifiéthin,the Bid Documents.

29.2 In the case of @ representative or agent, w roof must be submitted to the effect that such
representative or agent has been duly % to act in that capacity by the principal. Failure to

submit such authorisation by the SE or agent shall disqualify the Bid.

29.3 When legally authorised to prepafg an ubmit Bids on behalf of their principals not domiciled in the
Republic of South Afriél, répresentatives or agents must compile the Bids in the names of such
alf of the latter.

principals and si

29.4 South Afric sentatives or agents of a successful foreign Respondent must when so required
enter into x ontract in the name of their principals and must sign such contract on behalf of

ia every such case a legal Power of Attorney from their principals must be furnished to

outside the Republic for use within the Republic] of the Uniform Rules of Court: Rules

snet by the South African representative or agents authorising them to enter into and sign such
@ Ct.
Q a) Such Power of Attorney must comply with Rule 63 [Authentication of documents executed

regulating the conduct of the proceedings of the several provincial and local divisions of the

Supreme Court of South Africa.

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

Documents.

©) If a Power of Attorney held by the South African representative or agent includes matters of a
general nature besides provision for the entering into and signing of a contract with Transnet,

a certified copy thereof should be furnished.

d) The Power of Attorney must authorise the South African representative or agent to choose the

domicifium citandi et executandi as provided for in the Terms and Conditions of Contract.
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29.5 If payment is to be made in South Africa, the foreign Service Provider [i.e. the principal, or its South
African agent or representative], must notify Transnet in writing whether, for payment by electronic
funds transfer [EFT]:

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

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

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

case the name and branch of such bank shall be furnished.

30 CONFLICT WITH BID DOCUMENT

Should a conflict arise between these General Bid Conditions and the Bid Document issued“ﬁve conditions

IR\
O

stated in the Bid Document shall prevail.

O
O
N

\
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1 INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier
of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the
technical specifications for the Services, a Work Order including such special conditions as may be
applicable, and any terms in the associated Bid Documents, exclusively govern the provision of Services

by the Service Provider to Transnet.

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

2.2 Agreement means the Agreement and its associated schedules and/or amgexures and/or

appendices, including the Work Order(s), specifications for the Wand such special
conditions as shall apply to the Agreement, together with the G er Conditions and any

additional provisions in the associated bid documents tend @ the Service Provider [as agreed
in writing between the Parties], which collectively anfl exclusively” govern the provision of Services

by the Service Provider to Transnet;

2.3 Background Intellectual Property me Intellectual Property introduced and required by
either Party to give effect to their ob

nder the Agreement owned in whole or in part by
or licensed to either Party or 5 prior to the Commencement Date or developed after

the Commencement Date ot ise Pursuant to the Agreement;

24 Business Day(s) na\Mondays to Fridays between 07:30 and 16:00, excluding public holidays

as proclaime,
2.5 Com \ ntPate means [®], notwithstanding the signature date of the Agreement;
nti

2.6 fi
phic¥or in any other form such as in documents, papers, memoranda, correspondence,

nformation means any information or other data, whether in written, oral,

n ooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and
which is not in the public domain and includes, without limiting the generality of the term:

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

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

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

or secret;

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

to its existing and planned future business activities;-- -~ ——- - - — o o oo
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2.7

2.8

2.9

2.10

2.11

2.12

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

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

disclosing Party to maintain the confidentiality of such information;

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

belonging to the disclosing Party;

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

including inventions, applications and processes;
i) Copyright works;
k) commercial, financial and marketing information;

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

m) plans, designs, concepts, drawings, functional and', teehfical requirements and

specifications of the disclosing Party;

n) information concerning faults or defects in gods, equipment, hardware or software or the

incidence of such faults or defects; and

0) information concerning the charges; Eees and / or costs of the disclosing Party or its
authorised Subcontractars, @r theif methods, practices or service performance levels

actually achieved;

Copyright means the right iM\expressions, procedures, methods of operations or mathematical
concepts, computer pregram codes, compilations of data or other material, literary works, musical
works, artisticgfvorks, ‘sound recordings, broadcasts, program carrying signals, published editions,
photographi@werks, or cinematographic works of the copyright owner to do or to authorise the
doing of certaimgcts specified in respect of the different categories of works;

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

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

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

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

from time to time;

Foreground Intellectual Property means all Intellectual Property developed by either Party
pursuant to the Agreement;
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2.13

2.14

2.15
2.16

217
2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25
2.26

2.27

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

future additions and improvements to the Intellectual Property;

Know-How means all Confidential Information of whatever nature relating to the Intellectual
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet's field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, Processes, information concerning

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

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

units, successors-in-title and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Patent applications, once the lattéhhave procéeded to grant,
and includes a right granted for any inventions, products or processes ih.allfiélds of technology;

Permitted Purpose means any activity or process to be dndetaken or supervised by Personnel
or employees of one Party during the term of the Agréement, for which purpose authorised
disclosure of the other Party’s Confidential Information or Intellectual Property is a prerequisite in
order to enable such activity or process to b€ accomplished;

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

Purchase Order(s), means offitial orders issued by an operating division of Transnet to the

Service Provider¥er the provision of Services;

Service(s)\me€ans [®], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Wark Okdet(S) in terms of the Agreement;

Serviee Level Agreement or SLA means the Pprocesses, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service
Provider;

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

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

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

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

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of

1991, as may be amended from time to time;
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2.28

4.2

4.3

4.4

4.5

NATURE AN &
4.1 he

Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed to a third party and used by

the Service Provider in the performance of the Services;

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

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

2.31 Work Order(s) means a detailed scope of work for a Service required by Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transnet, which may be
appended to the Agreement from time to time. \‘\

3 INTERPRETATION

3.1 Clause headings in the Agreement are included for ease of reference Wo not form part of
the Agreement for the purposes of interpretation or for any oth e. No provision shall be
construed against or interpreted to the disadvantage of @ afty hereto by reason of such
Party having or being deemed to have structured or @rafted hfprovision.

3.2  Any term, word, acronym or phrase used in ement, other than those defined under the
clause heading “Definitions” shall be giv lain English meaning, and those terms, words,
acronyms, and phrases used in the @ ill be interpreted in accordance with the generally
accepted meanings accorded 0

3.3 A reference to the singular in@es a reference to the plural and vice versa.

3.4 A reference to natu ons incorporates a reference to legal persons and vice versa.

3.5 A referencetd a particular gender incorporates a reference to the other gender.

4

ment is an agreement under the terms and conditions of which the Service Provider will
rrange for the provision to Transnet of the Services which meet the requirements of Transnet,
e delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet

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

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

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

During the period of the Agreement, both Parties can make written suggestions for amendments
to the Work Order(s), in accordance with procedures set out in clause 28 [Amendment 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 Order, or where the Agreement is
silent on the matter, the term, provision or condition in this Master Agreement shall prevail, unless
such term or provision or condition in this Master Agreement has been specifically revoked or

amended by mutual written agreement between the Parties.
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4.6

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

5 AUTHORITY OF PARTIES

5.1

5.2

6.1

6.2

6.3

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

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or authority to enter into antagreement in the
name of the other; or give any warranty, representation or undertakington the other's behalf; or
create any liability against the other or bind the other’s credit{ifmanyyway or for any purpose

whatsoever.

WARRANTIES

The Service Provider warrants to Transnet thiat:

a) it has full capacity and authoyity t@ ohfer into and to perform the Agreement and that the
Agreement is executed by.a duly authorised representatives of the Service Provider;

b) it will discharge its obligations under the Agreement and any annexure, appendix or
schedule hereto with all dt€ skill, care and diligence;

c) it will be%sglely résponsible for the payment of remuneration and associated benefits, if
anyfof jt8 Personnel and for withholding and remitting income tax for its Personnel in

tonformanée with any applicable laws and regulations;

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

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

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

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

The Service Provider warrants that for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-

conformance as soon as possible but in any event within 30 [thirty] days of notification by
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6.4

6.5

6.6

6.7

6.8

6.9

6.10

Transnet. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a resuit

shall be paid by the Service Provider.

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

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

of the Service Provider.

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

The Service Provider warrants that:

a) it has, using the most up-to-date softwarg available, tested for [and deleted] all commonly
known viruses in the Materials and for FMviruses known by the Service Provider at the date

of the relevant Work Order; and

b) at the time of delivery to Transnet, the Materials do not contain any trojan horse, worm,
logic bomb, time bomiy, back do6F, trap door, keys or other harmful components.

The Service Provider agfiees that,ip the event that a virus is found, it will at its own expense use

its best endeavours tovassist Transnet in reducing the effect of the virus and, particularly in the

event that agfirus causes loss of operational efficiency or loss of data, to assist Transnet to the

same extent'td’mitigate such losses and to restore Transnet to its original operating efficiency.

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

enactments thereof and any regulations made pursuant thereto.

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

arrangements in place.

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

including the coordination of such activities across all parts of its organisation.
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7 TRANSNET’S OBLIGATIONS

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

7.2  The Service Provider shall give Transnet reasonable notice of any information it requires in

accordance with clause 7.1 above.

7.3  Subject to clause 13 [Service Providers Personnel], Transnet agrees to provide the Service
Provider or its Personnel such access to and use of its facilities as is necessary to \v the Service
Provider to perform its obligations under the Agreement.

8 GENERAL OBLIGATIONS OF THE SERVICE PROVIDER V

)

b) inform Transnet immediately of any dispute 0 complaint arising in relation to the provision

8.1 The Service Provider shali:

a) respond promptly to all complaints and enquiries fra

of the Services;

<) conduct its business in a profgssi anner that will reflect positively upon the Service

Provider and the Service Provid rvices;

d) keep full records clearly in icating all transactions concluded by the Service Provider
relating to the performa the Services and keep such records for at least 5 [five] years

from the such transaction;

times maintain in full force and effect, any and all licences, permits and
N ed under applicable laws for the provision of the Services and the conduct of
e blisiness and activities of the Service Provider;

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

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

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Verification 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 liability
and without prejudice to any claims which Transnet may have for damages against the

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

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

performing the Services timeously, efficiently and to the required standards;
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Q) endeavour to provide the highest possible standards of service and professionalism, with a

reasonable degree of care and diligence;
d) use its best endeavours and make every diligent effort to meet agreed deadlines;

e) treat its own Personnel, as well as all Transnet’s officers, employees, agents and

consultants, with fairness and courtesy and respect for their human rights;

f) practice and promote its own internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred to in clause 22 — Equality and Diversityl;

Q) treat all enquiries from Transnet in connection with the Services with courtesy and respond
to all enquiries promptly and efficiently. Where the Service Provider is unable to comply
with the provisions of this clause, the Service Provider will advise Transnet of the delay and
the reasons therefor and will keep Transnet informed of progress m egarding the
enquiry;

h) when requested by Transnet, provide clear and accurate info War ng the Service

Provider's own policies and procedures, excluding Know: other Confidential

Information, except where a non-disclosure unde been entered into between
the Parties;
i) not allow a conflict of interest to develo een its own interests [or the interests of any

of its other customers] and the inte f Transnet;

j) not accept or offer, nor al dice or promote the acceptance or offering of any

gratuity, enticement, i t that could reasonably be regarded as bribery or an

attempt to otherwise ert uridue influence over the recipient;

k) not mislead glransnet or its officers, employees and stakeholders, whether by act or

omission;
)] ise ‘act in an unethical manner or do anything which could reasonably be
X damage or tarnish Transnet’s reputation or business image; and
m) mediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of

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

EES AND EXPENSES

9.1

9.2

9.3

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

Fees detailed in the relevant schedule or Work Order.

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].

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

d) will only be reimbursed if supported by relevant receipts.
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12

9.4

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

separate item.

INVOICING AND PAYMENT

10.1

10.2

10.3

10.4

10.5

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

Transnet shall pay such amounts to the Service Provider, upon receipt of a valid and undisputed
Tax Invoice together with the supporting documentation as specified in the Work Order appended
hereto, once the undisputed Tax Invoices, or such portion of the Tax Invoiees which are
undisputed become due and payable to the Service Provider for the provision of the Services, in

terms of clause 10.4 below.

All Fees and other sums payable under the Agreement are exclusive 8f VAT, which will be payable

at the applicable rate.

Unless otherwise provided for in the Work Order(s) appénded to the Agreement, Tax Invoices
shall be submitted together with a month-end stdtementuRayment against such month-end
statement shall be made by Transnet within 30 [thity] days after date of receipt by Transnet of
the statement together with all undisputed@ax Tnvoices and supporting documentation.

Where the payment of any Tax Invoj€e, orany part thereof which is not in dispute, is not made in
accordance with this clause 107 the Sgrvige 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 ‘ef payment until the outstanding amount is paid.

FEE ADJUSTMENTS

111

11.2

1.3

Fees fdr Serviees€ndered in terms of the Agreement shall be subject to review as indicated in
th@Work Order(s) annexed hereto from time to time.
Né” less than 2 [two] months prior to any proposed Fee adjustment, the Parties shall commence

hedGtiations for Fees for the next period or as otherwise indicated and appended hereto.

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

clause 25 of this Master Agreement /Dispute Resolution].

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.

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

d)

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

The Service Provider shall grant Transnet access to the Service Provider's Background
Intellectual Property on terms which shall be bona fide negotiated between the Parties for
the purpose of commercially exploiting the Foreground Intellectual Property, to the extent

that such access is required.

12.2 Title to Intellectual Property

12.3

a)

b)

d)

e)

All right, title and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the Service Provider, its researchers, agents and employees shall vest in
Transnet and the Service Provider acknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the termination or cancellation of the Agreement dispute “the validity or
enforceability of such Foreground Intellectual Property, or causejto be done any act or
anything contesting or in any way impairing or tending to impdirany part of that right, title
and interest to any of the Foreground Intellectual Property and shall not counsel or assist

any person to do so.

Transnet shall be entitied to seek protection, in respect of the Foreground Intellectual
Property anywhere in the world astt shall decide in its own absolute discretion and the
Service Provider shall reasonablly assist{Iransnet in attaining and maintaining protection of
the Foreground IntellectualwProperty;

Where the ForegroundjIntellectual Property was created by the Service Provider or its
researchers, agent$ and employees and where Transnet elects not to exercise its option to
seek protéetion, ordecides to discontinue the financial support of the prosecution or
maintenapée of‘any such protection, Transnet shall notify the Service Provider who shall
flave, the 4ight of first refusal to file or continue prosecution or maintain any such
applications and to maintain any protection issuing on the Foreground Intellectual
Property.

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

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

Title to Improvements

Any improvements, developments, adaptations and/or modifications to the Foreground Inteilectual

Property, and any and all new inventions or discoveries, based on or resulting from the use of

Transnet's Background Intellectual Property and/or Confidential Information shall be exclusively

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

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

of the improved Foreground Intellectual Property.

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

12.5 Unauthorised Use of Intellectual Property

a) The Service Provider agrees to notify Transnet in writing of any conflicting uses of, and
applications of registrations of Patents, Designs and Trade “Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Service Provider acquires kfiowledge ‘and Transnet shall have the
right, as its own option, to proceed against any party infginging its Intellectual Property.

b) It shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Sefvice Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatevel measure including legal action to bring any infringement of

ilegal use to an end.

c) The Service Provider ‘shall gooperate to provide Transnet promptly with all relevant

ascertainable facts.

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

arising out of proceedings.

SERVICE PROVIDER'S PERSONNEL

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

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

other country in which the Services are to be performed.

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

accordance with these requirements.
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13.4

13.5

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

The Service Provider agrees to use all reasonable endeavours to ensure the continuity of its
Personnel assigned to perform the Services. If any re-assignment by the Service Provider of those
Personnel is necessary, or if Transnet advises that any such Personnel assigned are in any respect
unsatisfactory, including where any such Personnel are, or are expected to bgdgr have been
absent for any period, then the Service Provider will promptly supply a replacement of equivalent
calibre and experience, and any such replacement shall be approved by Teansnet prior to
commencing provision of the Services, such approval not to be unreasonably withheld or delayed.

14  LIMITATION OF LIABILITY

14.1

14.2

14.3

14.4

14.5

14.6

Neither Party excludes or limits liability to the other Rarty for:
a) death or personal injury due to negligenceior
b) fraud.

The Service Provider shall indemnifff and keeppTransnet indemnified from and against liability for
damage to any Transnet praperty [Whether tangible or intangible] or any other loss, costs or
damage suffered by Transnetito the extent that it results from any act of or omission by the
Service Provider or its Petsonnel in connection with the Agreement. The Service Provider’s liability
arising out ofgthisclduse 4.2 shall be limited to a maximum amount payable in respect of any
one occurfence’or a series of related occurrences in a single calendar year, such amount t0 be

agreediin Wiiting’by the Parties.

Subjeet \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,
Wfeach of contract or otherwise, for direct loss or damage arising out of each Default or series of
related Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the
schedule or Work Order to which the Default(s) relates.

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

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

Nothing in this clause 14 shall be taken as limiting the liability of the Service Provider in respect of
clause 12 [Intellectual Property Rights] or clause 16 [Confidentiality].
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15 INSURANCES

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

Service Provider.

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

policy renewals.

15.3 Subject to clause 15.4 below, if the Service Provider fails to effect adequate insurance under this
dlause 15, it shall notify Transnet in writing as soon as it becomes @ware of the reduction or
inadequate cover and Transnet may arrange or purchase such,_insurance, THe Service Provider
shall promptly reimburse Transnet for any premiums paid preyided Stich insurance protects the
Service Provider’s liability. Transnet assumes no responsibility fof suth insurance being adequate

to protect all of the Service Provider’s liability.

15.4 In the event that the Service Provider recei¥es writken notice from its insurers advising of the
termination of its insurance cover referred todft clause 15.1 above or if the insurance ceases to be
available upon commercially reasdnable terms, the Service Provider shall immediately notify
Transnet in writing of suchf terminatied” and/or unavailability, whereafter either the Service
Provider or Transnet may teftminaté the Agreement on giving the other Party not less than 30
[thirty] days prior whittentnotice to that effect.

16 CONFIDENTIALITY,
16.1 The Partieshereby undertake the following, with regard to Confidential Information:

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

Information concerned;

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

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

c) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, 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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16.2

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

performance of its obligations pursuant to the Agreement;

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

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

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

h) each Party shall be entitled to disclose such @spects of Confidential Information as may be
relevant to one or more technically g@lified emgployees or consultants of the Party who are
required in the course of their. duti€s to receive the Confidential Information for the
Permitted Purpose provided that the eémployee or consultant concerned has a legitimate
interest therein, and fhen onlyste the extent necessary for the Permitted Purpose, and is
informed by the) PartyRef the confidential nature of the Confidential Information and the
obligations of“the confidentiality to which such disclosure is subject and the Party shall

ensure suchwemployees or consultants honour such obligations;

i) 8ach\Partygshall notify the other Party of the name of each person or entity to whom any
Conffidential Information has been disclosed as soon as practicable after such disclosure;

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

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

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

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

b) 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

o)) can be proved to have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentiality; or
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d) is independently developed by a Party as proven by its written records.

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

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Service Provider fail or neglect to execute the work or to deliver any portion of the Service, as
required by the terms of the Agreement or Work Order, Transnet may cancel the Agreement or Work
Order in so far as it relates to the unexecuted work or rejected portion of the Service, and, in such event,

the provision of any remaining commitment shall remain subject in all respects to theséconditions.

TERM AND TERMINATION
18.1 Notwithstanding the date of signature hereof, the ComméncementDate if the Agreement is [@]
and the duration shall be for a [e] [[®]] year periodfl expiring,0p (@], unless:

a) the Agreement is terminated by eithepRarty i accordance with the provisions incorporated
herein or in any schedules or annexyres appended hereto, or otherwise in accordance with
law or equity; or

b) the Agreement is extdhded atehrafisnet’s option for a further period to be agreed by the
Parties.

18.2 FEither Party may terptinate the Agreement forthwith by notice in writing to the other Party where
the other Party has cemmitted a material Default and, where such Default is capable of remedy,
has failed toyw€medy such Default within 30 [thirty] days of receiving notice specifying the Default

and requirifg ItS remedy.

183" Either*Rarty may terminate the Agreement forthwith by notice in writing to the other Party when
thesbther Party is unable to pay its debts as they fall due or commits any act or omission which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended
from time to time], or if any action, application or proceeding is made with regard to it for:

a) a voluntary arrangement or compasition or reconstruction of its debts;
b) its winding-up or dissolution;
c) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;

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

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

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

18.5 Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty] days' written notice.
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18.6

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

CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

194

19.5

19.6

19.7

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

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, all Deliverables and
property belonging to Transnet [or, in the event of termination of a Work Ogder, such as is
relevant to that Work Order] which may be in the possession of, or under the control of the
Service Provider, and certify to Transnet in writing that this has been done.

To the extent that any of the Deliverables and property referred tolin dlause» 19.2 above are in
electronic form and contained on non-detachable storage devicespthe"sepvice Provider will provide
Transnet with unencrypted copies of the same on magnétic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is terminated. by"the Service Provider under clause 18.2 [Term
and Termination], or in the event that a WerksOrder is terminated by Transnet under clause 18.5
[Term and Termination], Transngt willpay to the Service Provider all outstanding Fees
[apportioned on a pro rata basis|"relatinggto the work undertaken by the Service Provider up until
the date of such termination. Transfiet will also pay the costs of any goods and materials ordered
by the Service Provider Ih relation to the such work for which the Service Provider has paid or is
legally obligedsto'pay, inWhich case, on delivery of such goods or materials, the Service Provider
will promptly defiver stich goods and materials to Transnet or as it may direct.

The provisionsyof clauses 1 [Definitions], 6 [ Warranties], 12 [Intellectual Property Rights], 14
[Liritation of Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
Resolution]and 29 [Governing Law] shall survive termination or expiry of the Agreement.

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

Should:

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

b) either Party be provisionally or finally liquidated or placed under judicial management,
whether provisionally or finally; or

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

amended from time to time];
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22

23

then the other Party shall be entitled, but not obliged, to terminate the Agreement on written
notice, in which event such termination shall be without any liability and without prejudice to any

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

ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior
written consent of the other. Further, in the event that Transnet wishes to assign or novate the
Agreement to any third party, the Service Provider agrees that it shall not unreasonably withhold or delay
its consent to such assignment or novation and that it shall only be entitled to recover from Transnet any

reasonable legal costs incurred by it as a direct result of such assignment or novation.

FORCE MAJEURE

21.1 Neither Party shall have any claim against the other Party arising from any failure or delay in the
performance of any obligation of either Party under the Agreement Saused by an act of force
majeure such as acts of God, fire, flood, war, strike, lockouty industridhdispute, government
action, laws or regulations, riots, terrorism or civil disturban@e;\defaults, delays or discontinuance
on the part of independent contractors, suppliers, or other circumstances or factors beyond the
reasonable control of either Party, and to the extentithat the performance of obligations of either
Party hereunder is delayed by virtue of AfieNaforegoing, any period stipulated for any such

performance shall be reasonably extended.

21.2 Each Party will take all reasonable steps by whatever lawful means that are available, to resume
full performance as soon as practicable“and will seek agreement to modification of the relevant
provisions of the Agreerfient in‘agdef” to accommodate the new circumstances caused by the act of
force majeure. If a Rary, fails to agree to such modifications proposed by the other Party within
90 [ninety]days_of the act of force majeure first occurring, either Party may thereafter terminate

the Agréement with immediate notice.

EQUALITY'AND DIVERSITY

22. 1N ThesService Provider will not victimise, harass or discriminate against any employee of either Party
to the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited to employment, upgrading, work environment, demotion, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of
compensation and selection for training.

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

amendments and re-enactments thereof.

NON-WAIVER

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

and in terms of the Agreement.

23.2 Such failure or neglect shall not, in any manner, affect the continued, unaltered validity of the
Agreement, or prejudice the right of that Party to institute subsequent action.
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25

26

PARTIAL INVALIDITY
If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining provisions shall not be affected

thereby.

DISPUTE RESOLUTION

251 Should any dispute of whatsoever nature arise between the Parties concerning the Agreement,
the Parties shall try to resolve the dispute by negotiation within 10 [ten] Business Days of such
dispute arising.

252 If the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, which proceedings sqql be held in
Johannesburg.

25.3 Such dispute shall be finally resolved in accordance with the rules o AFSA bytan arbitrator or

arbitrators appointed by AFSA.

25.4 This clause constitutes an irrevocable consent by the Parti edings in terms hereof,

and neither of the Parties shall be entitled to withdraw fra rovisions of this clause or claim

at any such proceedings that it is not bound by this dlause

25.5 This clause 25 is severable from the rest o Agreement and shall remain in effect even if the

Agreement is terminated for any reasof]

25.6 This clause 25 shall not preclude ei om seeking urgent relief in a court of appropriate

jurisdiction, where grounds fg

ADDRESSES FOR NOTI
h

26.1 The Parties to'tl cement select the physical addresses and facsimile numbers, as detailed
hereaft eir respective addresses for giving or sending any notice provided for or required
in_ter \ greement, provided that either Party shall be entitled to substitute such other

ad r facsimile number, as may be, by written notice to the other:

a) Transnet
% (i)  For legal notices: [e]

Fax No. [®]

Attention: Legal Counsel

(i) For commercial matters: [e]
Fax No. [@]
Attention: [®]

b) The Service Provider

(i) For legal notices: [e]
Fax No. [®]
Attention: [@]

(ii) For commercial matters: [e]
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Fax No. [®]
Attention: [®]
26.2 Any notice shall be addressed to a Party at its physical address or delivered by hand, or sent by
facsimile.
26.3 Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; or
b) if posted by prepaid registered post, 10 [ten] days after the date of posting thereof; or

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

WHOLE AND ONLY AGREEMENT

e and only agreement

27.2 The Parties hereby confirm that the Agreement repldces all other agreements which exist or may
have existed in any form whatever betwee . regard to the subject matter dealt with in
the Agreement, including any anne S, endices, schedules or Work Order(s) appended
hereto.

AMENDMENT AND CHANGE CO»@

28.1 Any requirement fo endment or change to the Agreement or to a Work Order shall only be

valid if it is signed by both Parties and added to the Agreement as an addendum

hereto.
28.2 Inthe N

any sed changes using the dispute resolution procedures in clause 25 [Dispute Resolution).

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

V NG LAW
he Agreement is exclusively governed by and construed in accordance with the laws of the Republic of
South Africa and is subject to the jurisdiction of the courts of the Republic of South Africa.

29.1 Change of Law

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

accordance with clause 25 [Dispute Resolution] above.
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COUNTERPARTS
The Agreement may be signed in any number of counterparts, all of which taken together shall constitute

one and the same instrument. Either Party may enter into the Agreement by signing any such

counterpart.

000000000
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