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Section 1
RFQ CRAC-VEG-11177
SUPPLY AND DELIVERY OF VARIOUS TOOLS
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 Ground Floor Tender
Box Inyanda House 1, 21 Wellington Road, Parkton.

1 Responses to RFQ

Responses to this RFQ [Quotations] must not includ®&®®uments or reference relating to any other

quotation or proposal. Any additional conditions must b engbodied in an accompanying letter.

2 Broad-Based Black Economic EmpowermeQ -BBEE]

Transnet fully endorses and supports @ernment’s Broad-Based Black Economic Empowerment
r

Programme and it would therefore prefe o business with local business enterprises who share these

same values. Transnet will accordj llow a “preference” to companies who provide a valid B-BBEE
Verification Certificate. All procu n transactions will be evaluated accordingly.

2.1 B-BBEE Scorecar% ating

As prescribed |:Q~g of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of 2000

and its Reg s, Respondents are to note the following:

e Proposals will be evaluated on price which will be allocated 80 points and preference which will be
allocated 20 points, dependent on the value of the Goods or Services.

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

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

e 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:

(i) Verification Agencies accredited by the South African National 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]:
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 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]:

» Rating based on any four of the elements of the B-BBEE scorecard
c) Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:

In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with

an annual total revenue of R 5 million or less qualifies as an EME.

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

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

Sufficient evidence to qualify as an EME would be a certificate (which may be in the form of a
letter) from an auditor or accounting officer or a certificate from a Verification Agency accredited by
SANAS. The certificate must confirm the company’s }nover, black ownership / black female
ownership, B-BBEE status level and validity date. i

Respondents are required to furnish proof of the abguadND’ Transnet. [i.e. a valid detailed scorecard as

stipulated above in respect of Large Enterprises a @ bEs, or a valid certificate in respect of EMES].

Transnet will accordingly allocate a maximumkzo [twenty] points in accordance with the 80/20
preference point system prescribed in the
5 of 2000 and its Regulations to the
rating. /Refer Annexure A — B-B,

erential Procurement Policy Framework Act (PPPFA), Act

dent’s final score based on an entity’s B-BBEE scorecard
ference Points Claim Form for further details].

N.B. Failure to submit a B-BB ificate, which is valid as at the Closing Date of this RFP, will result
in a score of zero being allﬁd/or B-BBEE.
[Refer clause 18 belo urnable Documents required]

3 Communication %

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

B. A Respondent may, however, before the closing date and time, direct any written enquiries relating
to the RFQ to the following Transnet employee:

Name: Arthur Mundalamo

Telephone: (011) 574 1142

C. Respondents may also, at any time after the closing date of the RFQ, communicate with_Prudence

Nkabinde . on any matter relating to its RFQ response:
Telephone: (011) 544 9486

Email: prudence.nkabinde@transnet.net
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D. 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-VEG-11177 and the
company name. receipt/s to be presented prior to collection of the tender/s.

On or after 08/07/2013 the RFQ documents may be inspected at, and are obtainable from the office of
transnet freight rail tender advice centre, ground floor, inyanda 1, 21 wellington road, and parktown.

4 Tax Clearance

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

5 VAT Registration \

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

O

The successful Respondent shall be in full and plete compliance with any and all applicable national and
Changes by the Respondent to it sion will not be considered after the closing date and time.

R J

All prices must be quot@ th African Rand on a fixed price basis, excluding VAT.

6 Legal Compliance

local laws and regulations.

7 Changes to Quotations

9 Prices Subject to-Confirmation

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

10 Negotiations

Transnet reserves the right to undertake post-tender negotiations with selected Respondents or any number
of short-listed Respondents.

11 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.

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:

o 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;



TRANSNET

Transnet Request for Quotation No Crac-Veg-11177 &)
° not necessarily accept the lowest priced Quotation; ‘

13

e reject all Quotations, if it so decides;

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

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

) make no award at all.

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

I/We do hereby certify that J/we
have/have not been found guilty during the preceding 5 [ﬁve]\yaars of a serious breach of law, including

but not limited to a breach of the Competition Act, 89 of. 8, by a court of law, tribunal or other
administrative body. The type of breach that the Responde rgquired to disclose excludes relatively minor
offences or misdemeanours, e.g. traffic offences. O

Where found guilty of such a serious breach, pl igclose:
NATURE OF BREACH: O
C
N
DATE OF BREACH: ,\§

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

or regulatory obligatj

N

Evaluation Criteria

Transnet will utilise the following criteria [not necessarily in this order] in choosing a Supplier/Service
Provider, if so required:

Prequalification phase:

13.1 Letter of good standing (valid) in respect of ACT 130 of 1993
¢  Administrative responsiveness - Completeness of response and returnable documents.
e Stage 1: Substantive responsiveness — Prequalification criteria (Mandatory) must be met and whether
the Bid materially complies with the scope and/or specification given:
e  Compliance to specification
e  Fit for purpose (Materials brochures)
e  Delivery period
o Reference/Previous performance record
e A minimum of 60 points to be obtained for (technical-quality) before a tenderer may progress to the
following evaluation stage, stage 2, i.e. 80/20 in respect of price and preference claimed as
mentioned below:
° Stage 2. Weighted evaluation based on 80/20 preference point system as indicated in paragraph 2
above:
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- 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

Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution in
accordance with the table below:

B-BBEE Status Level of Number of points
Contributor (80/20 system)

1

=
o

N DWW N
Ol RrIN W OOl O

Non-compliant

contributor E

14 Validity Period
Transnet desires a validity period of 90 [N@ays from the closing date of this RFQ.

This RFQ is valid until 17 October 2013¢

15 Banking Details Q/
BANK: \g

BRANCH NAME / CODE: Qv 4
ACCOUNT HOLDER: N
ACCOUNT NUMBER™

/8
},C

16 Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

17 Disclosure of Prices Quoted

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 Returnable Documents, as detailed
below.

! Only unconditional discounts will be taken into account during evalualtion. A discount which has been offered condijtionally

will, despite not being taken into account for evaluation purposes, be implemented when payment is effected.
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Failure to provide all these Returnable Documents at the Closing Date
and time of this RFQ may result in a Respondent’s disqualification.

Respondents are therefore urged to ensure that all these Documents are returned with

their Quotations.

All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the

Respondent. Please confirm submission of these mandatory Returnable Documents by so indicating

[Yes or No] in the table below:

Returnable Documents

Submitted
[Yes or
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 C Mificate at the closing
date and time of the tender will result in an autorﬂa&g score of zero being

allocated for B-BBEE scorecard
- Valid B-BBEE certificate from auditor, account %cer or SANAS accredited
Verification Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE )%i'cation Certificate at the closing
date and time of the tender will resu an automatic score of zero being
allocated for B-BBEE scorecard (\

- In the case of Joint Ventures, aQ:!cyy of the Joint Venture Agreement or

written confirmation of the inten\'on 0 enter into a Joint Venture Agreement
SECTION 2 : Quotation Form \"

SECTION 3: Vendor Application

e Original cancelled c r bank verification of banking details

f s_r;;r_e_l;glaé}}a_i;éc_tors/members [as appllcable] _________

o Certified copysei™ertificate of Incorporation [CM29/CM9 name change]
e Certified copy of share certificates [CK1/CK2 if C.C.]

e Original valid Tax Clearance Certificate [Consortia / Joint Ventures / Sub-
contractors must submit a separate Tax Clearance Certificate for each party]

ANNEXURE A — B-BBEE Preference Points Claim Form

ANNEXURE Hiisiiins : Technical Submission/Questionnaire
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COMPANY INFORMATION

r

19. STATEMENT OF WORK (S) SUCCESSFULLY CARRIED OUT BY THE

TENDERER:

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

Service Description

For whom done

Period

Contact person and
Telephone or Cell
number

<X
Qv
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Section 2
RFQ CRAC-VEG-11177
SUPPLY AND DELIVERY OF VARIOUS TOOLS
QUOTATION FORM
I/We
hereby offer to supply the goods/services at the prices quoted in the Price Schedule below, in accordance

with the conditions related thereto.
I/We agree to be bound by those terms and conditions in:

the Standard Terms and Conditions for the Supply of Goods or Services to Transnet
[available on request]; and

any other standard or special conditions mentioned and/or embodied in this Request for
Quotation.

I/We accept that unless Transnet should otherwise decide and s ﬁform me/us, this Quotation [and, if any,
its covering letter and any subsequent exchange of corresp &L together with Transnet’s acceptance
thereof shall constitute a binding contract between Transn&‘e/us.

I/We further agree that if, after I/we have been notiﬁe@he acceptance of my/our Quotation, I/we fail to
deliver the said goods/service/s within the delivery Jedd-time quoted, Transnet may, without prejudice to any
other legal remedy which it may have, cancel t rder and recover from me/us any expenses incurred by
Transnet in calling for Quotations afresh an @/

&Bﬁce Schedule

I/We quote as follows for the goods@ed, on a “delivered nominated destination” basis, excluding VAT:
[for SERVICES, attach a scop‘

ing to accept any less favourable offer.

k & pricing schedule]

Ttem Description of Gopdg&}l;&s | unitPprice Total Price
No | UnitofMe Quantity | 7ap) (ZAR)
1 Fork, Stone (Ballast fork)cc latest-stone fork 10 | 40
prong ballast >
2 Pick, Digging, hand (Beater pick) cce 2/41/latest-pick, hand | 100
digging plate layers beater
3 Bar, Digging (Slewing Bar) Type y-2110/1 digging bar | 20
spring steel octagonal 32mm dia x 1937mm long diamond
and chisel ends
4 Shovel, Hand (Shovel) SABS 284/latest stable 2 no.4 | 40
handle 26" metal hilt- steel grip square nose
Carbon Bites Carbon bites 32mm-insert sptntQSt 100
6 Wood sleeper tongs 30
7 Shaded Googles (35/202174) sans 1404 part 111/latest or | 210
din bs,ansi,with 48/50 mm shaded toughened
polycarobonate lenses
8 Ear Plugs (35/203118) protector/hearing type noise | 210
clipperdecible (db)85-120 db-acrylic

TOTAL PRICE (EXCL VAT)
14%
GRAND TOTAL
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Delivery Lead-Time from date of purchase order or notification of business:

[days/weeks]

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

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

c) Please note that should you have offered a discounted price(s), Transnet will only consider such price
discount(s) in the final evaluation stage if offered on an uncqnditional basis.
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RFQ CRAC-VEG-11177
SUPPLY AND DELIVERY OF VARIOUS TOOLS

Section 3: PROPOSAL FORM

I/We

[name of entity, company, close corporation or partnership]

of [full address]

carrying on business under style or title of [trading as] \

represented by A
in my capacity as é\/

being duly authorised thereto by a Resolution of the Board of rs or Members or Certificate of Partners, as the
case may be, dated a&&rtiﬁed copy of which is annexed hereto, hereby offer

>

to supply the above-mentioned Goods at the prices Q in the schedule of prices in accordance with the terms

set forth in the accompanying letter(s) refepeige and dated
[if any]and the dqcu listed in the accompanying schedule of RFQ documents.

I/We agree to be bound by those conditionsi snet’s:

)] Standard Terms and Conditions ﬁ\ act [Form ST&C — Goods];

(i) General Bid Conditions — G

(i)  any other standard or s nditions mentioned and/or embodied in this Request for Quotation.

I/We accept that unless Trdhs
[and, if any, its covering letter and any subsequent exchange of correspondencel, together with Transnet’s

should otherwise decide and so inform me/us in the letter of award, this Proposal

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

Should Transnet decide that a formal contract should be signed and so inform me/us in a letter of intent [the
Letter of Intent], this Proposal [and, if any, its covering letter and any subsequent exchange of correspondence]
together with Transnet’s Letter of Intent, shall constitute a binding contract between Transnet and me/us until the
formal contract is signed.

I/We further agree that if, after I/we have been notified of the acceptance of my/our Proposal, I/we fail to enter
into a formal contract if called upon to do so, or fail to commence the supply of Goods within 4 [four] weeks
thereafter, Transnet may, without prejudice to any other legal remedy which it may have, recover from me/us any
expense to which it may have been put in calling for Proposals afresh and/or having to accept any less favourable
Proposal.

I/We accept that any contract resulting from this offer will be for a once-off only; and agree to a penalty clause to
be negotiated with Transnet, which will allow Transnet to invoke a penalty [details to be negotiated] against us
should the delivery of the Goods be delayed due to non-performance by ourselves.

The law of the Republic of South Africa shall govern any contract created by the acceptance of this RFQ. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to be specified by the Respondent
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hereunder, 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. Foreign Respondents

shall, therefore, state hereunder the name of their authorised representative in the Republic of South Africa who
has the power of attorney to sign any contract which may have to be entered into in the event of their Proposal
being accepted and to act on their behalf in all matters relating to such contract.

Respondent to indicate the details of its domicilium citandi et executandi hereunder:

Name of Entity:
Facsimile:
Address:
\\
NOTIFICATION OF AWARD OF RFQ !

As soon as possible after approval to award the contract(s), the 8yccessful Respondent [the Supplier] will be
informed of the acceptance of its Proposal. Unsuccessful Respo@will be advised in writing of the name of the
successful Supplier and the reason as to why their Proposals een unsuccessful, for example, in the category
of price, delivery period, quality, B-BBEE status or for anyaﬁkq reason.

VALIDITY PERIOD O
Transnet requires a validity period of 90 [ninety, dgyffrom closing date] against this RFQ.

NAME(S) AND ADDRESS / ADDRESS IRECTOR(S) OR MEMBER(S)

The Respondent must disclose her@hy e full name(s) and address(s) of the director(s) or members of the

company or close corporation [C. ose behalf the RFP is submitted.

(i) Registration number o ny / C.C.
-
(i) Registered name of company / C.C.

(i)  Full name(s) of director/member(s) Address/Addresses ID Number(s)

CONFIDENTIALITY

All information related to a subsequent contract, both during and after completion, is to be treated with strict
confidence. Should the need however arise to divulge any information gleaned from provision of the Goods, which is
either directly or indirectly related to Transnet’s business, written approval to divulge such information must be
obtained from Transnet.

DISCLOSURE OF PRICES TENDERED

Respondents must indicate here whether Transnet may disclose their tendered prices and conditions to other
Respondents:
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YES NO

PRICE REVIEW

Wr

The successful Respondent(s) will be obliged to submit to an annual price review. Transnet will be benchmarking

this price offering(s) against the lowest price received as per a benchmarking exercise. If the Respondent’s price(s)

is/are found to be higher than the benchmarked price(s), then the Respondent shall match or better such price(s)

within 30 [thirty] days, failing which the contract may be terminated at Transnet’s discretion or the particular

item(s) or service(s) purchased outside the contract.

RETURNABLE DOCUMENTS AND SCHEDULES

Respondents are required to submit the following returnable documents and schedules with their responses [see V1.

All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the Respondent:

\)

SECTION 1 : Notice to Bidders !\

ANNEXURE A : B-BBEE Preference Points Claim Form
«

- Declaration Certificate for Local Production and Cg@[Form SBD 6.2]

SECTION 2 : Quotation form

Y

LSS <

SECTION 3 : Proposal Form o \
SECTION 4: Vendor Application Form \J

ya

Original cancelled cheque or ban\k \k;iﬂ:ation of banking details

Certified copies of IDs of sr}a@er/directors/members [as applicable]

Certified copy of Certiﬁc&@morporation [CM29/CM9 name change]

Certified copy of s@iﬁcates [CK1/CK2 if CC]
Entity’s letterhe

Original Tag%ce Certificate

Certified copy of VAT Registration Certificate

Certified copy of Company Registration Certificate

Valid B-BBEE Accreditation Certificate [Large Enterprises and QSEs]

Annual financials signed off by an accounting officer [EMES]

Audited Financials for previous 3 years

SECTION 5: Signing Power - Resolution of Board of Directors

SECTION 6 : Certificate of Acquaintance with RFQ Documents

SECTION 7 : General Bid Conditions — Goods

SECTION 8 : Standard Terms and Conditions of Contract

SECTION 9 : RFQ Declaration Form

SECTION 10 : Breach of Law

SECTION 11 : Bid Clarification Request Form

SECTION 12 : Supplier Code of Conduct

SECTION 13 : Non-Disclosure Agreement

S SR NIEN RN ENES R NSNS NENESENRENE
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SECTION 14 : Further Recognition Criteria v

Failure to provide all the above-referenced returnable documents marked with a [V] will result in a
Respondent’s disqualification. Bidders are therefore urged to ensure that all these documents are
returned with their Proposals.

CONTINUED VALIDITY OF RETURNABLE DOCUMENTS

The successful Respondent will be required to ensure the validity of all returnable documents, including but not
limited to its Tax Clearance Certificate and B-BBEE Accreditation Certificate, for the duration of any contract
emanating from this RFQ. Should the Respondent be awarded the contract {the Agreement] and fail to present
Transnet with such renewals as and when they become due, Transnet iﬁall be entitled, in addition to any other
rights and remedies that it may have in terms of the eventual Agre t, to terminate the Agreement forthwith
without any liability and without prejudice to any claims whicg{n;net may have for damages against the

Respondent. O
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By signing the RFQ documents, the Respondent is deemed to acknowledge that

=

2

he/she has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form part hereof and
Transnet SOC Ltd will recognise no claim for relief based on an allegation that the Respondent

overlooked any such condition or failed properly to take it into account for the purpose of calculating

tendered prices or otherwise.

SIGNED at on this day of 2013
SIGNATURE OF WITNESSES ADDRESS OF WITNESSES

\\
X A
Name %V

*

2 AQ)
Name

SIGNATURE OF RESPC@& AUTHORISED REPRESENTATIVE:

N

NAME:

DESIGNATION:
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RFQ CRAC-VEG-11177
SUPPLY AND DELIVERY OF VARIOUS TOOLS

Section 4: 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]
Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]

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

A letter on the entity’s letterhead confirm physical and postal ses

Original valid SARS Tax Clearance Certificate and certif'@ﬂ of VAT Registration Certificate
A signed letter from your auditor or accountant conﬁrost recent annual turnover figures

N oo on o w

Note: No contract shall be awarded to any Respo t whose tax matters have not been declared
by SARS to be in order.

Vendor pplication Form

N
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RFQ CRAC-VEG-11177
SUPPLY AND DELIVERY OF VARIOUS TOOLS

Section 5: SIGNING POWER — RESOLUTION OF BOARD OF DIRECTORS

NAME OF ENTITY:
It was resolved at a meeting of the Board of Directors held on that
FULL NAME(S) CAPACITY SIGNATURE

3
S

él*

in his/her capacity as indicated abov& hereby authorised to enter into, sign, execute and complete any
documents relating to Proposals a r

FULL NAME AQ
4 SIGNATURE CHAIRMAN

reements for the supply of Goods.

FULL NAME

SIGNATURE SECRETARY
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SUPPLY AND DELIVERY OF VARIOUS TOOLS

Section 6: CERTIFICATE OF ACQUAINTANCE WITH RFQ DOCUMENTS

NAME OF ENTITY:

I/We

do
hereby certify that I/we acquainted myself/ourselves with all the documentation comprising this RFP and
all conditions contained therein, as laid down by Transnet SOC Ltd for the carrying out of the proposed

supply/service/works for which I/we submitted my/our respons@

SIGNED at \ (J on this day of 2012

SIGNATURE OFQV%ESS SIGNATURE OF RESPONDENT
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Section 7: GENERAL BID CONDITIONS - GOODS

Refer General Bid Conditions attached hereto



GENERAL BID CONDITIONS - GOODS
{March 2012]
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‘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:

DEFIMITIONS

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

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

1.3 Respondent{s) shall mean a respondent/bidder tc = Transnet Bid;

14  RFP shall mean Request for Proposal;

1.5 RFQ shall mean Request for Quotation;

1.6  RFX shall mean RFP andfor RFQ, as the case may be;

1.7  Supplier shall mean the successful Respondent;

1.8 Tax Invoice shall mean the document as required by Section 20 of the Value-Added Tax Act. B9 of
1991, #s may be amended from time to time;

19 Transaet shall mean Transnat S0C Ltd, a State Owned Company; and

110 VAT shall mean: Vadoe-Added Tax chargeable in terms of the Value-Added Tax Act, B3 of 1994, as
may be amended from time to time. \\

GENERAL A

Al Bid Documents and subsequent contracts and %:‘aubwﬁmm the following procedures as lsid

down by Transnet and amtabeshiﬂyadha;w;ﬂrsonﬂmkemmnspmd’mgw

LODGING OF BID DOCUMENTS

3x Aﬁd,wﬁzhshaﬂm . reference to an REP or REQ, shall be lodged with Transnet no

later than the dosing 5me specified for the receipt thereof, in accordance with the directions
issued with Bid

3.2 Bids shall be iged in & sealed envelope and placed in the tender box at a venue stipulated in
the Bid Docu vith the 8id number and subject endorsed on the left hand bottom comer of the

s retum address must be stated on the reverse side of the sealed envelope.

33 The

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

4.2 Respondents must note that the original bid forms must be completed for submission and not 2
regrocessed facsimite thereof. Only if insufficent space has been allocated to: a particular response



may a Respondent submit additional information under separate cover using the Company’s
Jetterhead and duly cross-referenced in the RFX.

RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

5.1

5.2

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

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

DEFAULTS BY RESPONDENTS

6.1

5.2

If the Respondent, after & has been notified of the acceptance of its Bid fails to:

a) enter into « formal contract when called upon o do so in terms of dause 1S fConfract
Doaments], within such period as Transnet may spediy; or

b) accept an order interms of the Bid; or

)  when called upon to do so, fumish satisfactorAYecurity of the fulfilment of the contract in
terms of dause 1& [Secuwrities].

Transnet may, in any such case, without

proceed to accept any other Bid or, if it is

accepting a higher offer.

Kawkspmﬂ@bwhnhasnﬁ@aﬁdmd]wmcﬁdedammﬂiﬁmw

refenedhastheﬁupplier],'maciynfagatt'orwbmnbmﬂaughashemmodaﬁed

with such Bid ar contract:

any other legal remedy which: it may have,
¥ to do so, call for Bids afresh, and may recover
 incurred by it in calling for new offers or in

a) has withdrawn Bid after the advertised date and hour for the receipt of Bids; or

&)

S

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

- or

e) has acted in 2 fraudulent or improper manner or in bad faith towards Transnet or any

govemnment depariment or towards any public body. company or person; or

) has made any ncorrect statement in the affidavit or certificate referred to in dause 12 fFormal
Notification Regarding Name of Successful Respondent] and is unable to prove to the
satisfaction of Transnet that
{0 it made the statement in good faith honestly believing it to be comect; and



Bk
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——

(i} before making such statement, it took all reasonable steps to satisfy itself of its
correctness; or
o} caused Transnet damage, or to incur costs in order to meet the Supplier’s requirements: which
could not be recovered from the Supplier;
then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[including any directors] shal, subject to dause £.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.

63  Any person or enterprise or company against whom a decisian has been given under the provisions of
dauses 6.2b), 6.2d) or 6.2¢} above, may make representations to the Chief Operating Officer of
Transnek Group, whose decision shall be final.

64  Any disquakification [Blacklisting) imposed upon any person or enterprise or company, may also
apply to any other enterprise under the same or different names of disqualified persons or enterprise
or company [or associates thereof] and shafl for avoidance of doubt also be applied to any agent or
employee of the person or enterprise or company concemed.,

CURRENCY O
Prices must be quoted in the cumency of the Republic of *ﬁa{lﬁ!{}hm@eﬁaﬁh&ﬁmﬂs» Prices
nzny other cummency may be WWTMW@I’!WEKWWH:WH Respondent.

EXCHANGE AND REMITTANCE O

mmmmmmmwaa portion of the contract or order vahie is to be

remitted overseas, Transnet SOC Ltd shall 1 i to do so by the Supplier, effect payment overseas

directly to the foreign principal or r of such percentage of the contract or order value as may be

stipiated by the Respondent in i ents. In instances where an overall Rand agreement cannot be
i eration to:

cover on the foreign currency portion of the Agreement at a cost that is
contract or order. Trensnet will NOT accept acy fluctuations in the rate of

82 n&mmmmmmmﬁmmmnmmammimm
also Fumish full details of the principals or manufacturer to: whom payment is to be made.

83  The South African Reserve Bank’s approval is required before any foreign curnency payments can: be
made $o or on behaif of Respondents.

Transnet will not recognise any claim for adjustment of the onder and/or contract price under dause Errort

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

1o be delivered, as set out in the order andfor contract, or any subsequent agreament between the parties.
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12
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HED A

HeNa”

ACCEPTANCE OF BID

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

92  Trensnet reserves the right to accept any Bid in whole or in part.

9.3  Upon the acoeptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C — Goods] and any schedude of
*Special Conditions" or otherwise which form part of the Bid Documents.

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

AW GOVERNING CONTRALCT

The taw of the Republic of South Africa shall govern the contract created by the acceptance of a Bid. The
domiciliery citand; et executamdi shiall be: a place in the Republic of South Afiica to be specified by the
Respondent in s Bid at which all Jegal documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Afica. A foreign Respondent shall,
M,thwhmmdkmwhmwkdwmmb
empowered to sign any contract which may be entered intdin the event of its Bid being accepted and to act
on its behaff in all matters relating to the contract.

N
IDENTIFICATION §

¥ the Respondent is a company, the full namy . direcbors shall be stated iy the Bid, If the Respondent
= a chose corporation, the full names ( hars shall be stated in the Bid If the Respondent is a
partnership or an individual trading trade name, the full names of the partrers or of such. individual,
as the case may be, shall be fumig}

ING NAME OF SUCCESSTUL RESPONDENT

W the Secretary of an Acquisition Councll, snsuccessful Respondents will be
formally notified of of successful Respondent{s) as soon as possible after the closing: date: for

FORMAL NOTIFICATION F

UNAUTH MUNICATION ABOGUT BIDS

submitted to the Secretary of an Acguisition Council, Resporndents may at any time
mmn$ with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secrelary;, no communication on & question affecting the subject of a Bid shall take place between
Respondents or other potential suppbers or any member of the Acguisition Coundll or official of Transnat
duwing the period between the dosing 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 wmauthorised communication has occurred,
may be disqualified.




14

RES TR
PONDENT'S SAMPLES

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

14.2 TFransnet seserves the right to retain samples fumished by Respondents in compliance with 8id

14.3 Payment will not be made for a successful Bespondent’s samples that may be retained by Transnet
for the puwrpose of checking the quality and workmianship of Goods delivered in execution of a
contract.

144 If unsuccessful Respondents samples: are retained and Respondents require payment therefor,
Transnet will make payment at the tendered price of the Goads. If & is not desired to retain such
samples and Respondents require their refum, Transnet will accegt responsibility for their retum ta
the Respondent’s nearest station or siding in South Africa.

14.5 Transnet will not accept Jisbiity for samples furnished by Respondents on their own initiative. If
Respondents desire such samples retumed it will be at th&{®own risk and cost.

$14.6 Should it be necessary to submit & pre-production for approval by Transnet prior to the
commencement of delivery of the Goods against Wmm:cbnespmﬁmammm&at
for the purpose of calculating: penalties for [if applicable] in terms of a contractual
provision, the actual contractual delivery ronsidered to be -

a) &emﬁdoﬁggdbyﬁws%liﬁmdattnshntﬁemmﬁmmph
caboulated as from the 7th se%n]dayaﬁarﬂtedabeofﬂtekdﬂerofm:

b) the period required hy@n!toappmﬂ!ep«e-pmdmhmmplamimﬁzdasﬁom&e
date of receipt thied

to effect defivery of the Goots calculated as from the date of approval of
sample by Transnet.

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

Respondent of Transnet's letter of acceptance { intent, subject to aft additional amendments andfor
special conditions thereto as agreed to by the parties.
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17

SECURITIES

16.1

162

16.3
164

1685

The successhul Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfiiment of a contract or order, Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] fumished by an approved bank, building society, insurance or
guarantee corporation carrying on business in South Africa.

The security may be applied in whole or part at the discretion of Transnet to make good any foss or
damage which Transnet may incur in consequence of a breach of the contract or any part thereof.
Such security, if required; shall be an amount which will be stipulated in the Bid Documents.

For the purpose of clause 16.1 above, Transnet will supply a Deed of Suretyship form to the
successful Respondent for completion and no guarantes in any other form will be accepted. A copy
of such form will be supplied to Respondents on request. For this purpose a Deed of Suretyship form
will be provided which shall be completad and returned to Transnet or a designated official by the
successful Respondent within 30 [thirty] days from the date of the letter of acceptance. No payment
will be made until the form, duly completed, is delivered to Trensnet. Failure to retum the Deed of
Suretyship within the prescribed time shall, save where prior extension has been granted, entitles
Tmmwmm&ewsbm&em@mwﬁimmwm

Additional costs incurred by Transnet necessitated ason of default on the part of the Supplier in
relation to the conditions of this dause 16 will wmdﬁnw.

PRICE AND DELIVERY BASIS FOR GOODS O

171

17.2

173

Unless otherwise specified in the Bid ments, the prices quoted for Goods must be on a delivered
price basis in accordance with the, 9 vd at the delivery point or points specified in Transnet’s Bid
Documents. Bids for supply on #Mhglyer basis of delivery are fiahle to disqualification. The lead time

for delivery stated by the must be inclusive of all non-working days or holidays, and of
periods occupied in stoddakinet heﬁﬂgr@imhmmﬁu@tﬂﬁh%ﬂmﬂdm@
Respondents ﬂe!r&dpncesnihe?nceﬁdmﬁlﬂeoﬂheﬂi&ﬂoamenﬂsonﬁefeﬂommg
basis:

- Prices for Goods to be manufachured, produced or assembled in the Republic
Africa, or imported supphies held in South Africa, to be quoted on a Delivered RSA,
Q destination basis.

D Nimported Suppies - Brices for Goods o be importad from 2l sources o be quotsd on  DOP,
delivered end destination RSA basis [Delivered, Duty Paid tp named destination, ICC Incoterms
2010}, uniess otherwise specified in the Bid Price Schedule,

alis, the following:

. handling and transport to port of export
= forwarding dharges
. ocean freight
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19

20

L] marine msurance

. landing charges

. dock dues

. surcharges

. customs clearance including duties, agency and finance charges

. rallage, where possible, otherwise road transportation from RSA port of discharge to final
Such rates are to be based on weights and dimensions calculated by the Respondent. In the event of
such rates being exceeded by an incresse in the actual weights and dimensions, Transnet shall not be
liable to pay the Supplier the assodated increase in costs,

174 The attention of Respondents is drawm fo the fact that should Transnet’s departmental radage
acoount numbers be used in respect of "Delivered: Prices”, Transnet reserves the right %o cancel such
contractforder with immediate effect and enforce the conditions of dause 15 [Rights o Cancellation]
of Form STAC - Goods.

SHIMMENT OF IMPORTED GOODS BY TRANSNET

18.1 Where the Bid’s stipulated purdhiase terms indicate that N is to: be arranged by the forwarding

agent appointed by Transnet, shipping amangements nsnet’s nominated forwarding agent shall
be made direct with a shipping company to allowWe\gfean Bl of Lading to be drawn in favour of
Transnet, as consignee, or its designated officj g port of entry -

a} it will be & condition that alf Gpodhedllected by or delivered tn Transnet’s nominuted

forwarding agent against any ®sijng contract/order must be accompanied by the foreign
mamifacturers / suppher's gy tal invaices {which must clearly reflect Transnet’s contract
1 order number] and listsfspecifications which are to be handed to Transnet's

RO\
It & imperative that be stictly adhered to as Goods cannok be deared by Transnet at a.
mdmm without the required documentation. Any demurrage changes applicable

to the ay berome paysble due to lste or non-submission of the aforementioned
| be for the Suppliar’s account.

EX‘PORTZ?.{ )

-
The award of a Bid for Goods to be imparted may be subject to the issue of an expart ficence in the country
of origin or supply. ¥ required, the Supplier's mamufacharer or forwarding agent shall be required to apply for

QUALITY OF MATERIAL
Unless otherwise stipulated, the Goods offered shall be NEW iie. in the unused condition, neither second-
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22

23

24

TRANBMT

PRICES S5UB1ECT TO CONFIRMATION

211 A Bid with prices which are subject to confirmation: will not be considered.

21.2 Bids where fim prices are quoted for the duration of any resulting onder and or contrack will receive
precedence over prices which are subject to adjustment.

DELETION OF ITEMS EXCLUDED FROM BID
The Respondent must delete items for which it has not tendered or for which the price has been induded
eloewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

Al alterations made by the Respondent to its Bid price{s) prior to the submission of its Bid Documenis must
Documents. Faiure to observe this requirement may result in the padicular Rem{s) concerned being
axchuded in the matber of the award of the business.

VALUE-ADDED TAX O

24.1 In respect of local supphies, i.e. Goods fo be | , produced or assembled in the Republic of
South Africa, or anported supplies held or ; to South Africa, the prices quoted by the
Respondent are to be exclusive of VAT whis be shown separately at the standard rate on the

Tax Invoice.
24,2 Inmspﬂiﬂfhpuﬁdmppﬁﬁ.i.%sksheﬁmﬂbedﬁmalmﬁﬁefm&ﬁk
3 at the port of entry, VAT will be paid by Transnet upon:
South Africa.

a copy of which is issued with the Bid Documents, together with any schedule of “Special
Conditions” or otherwise which form part of the Bid Decuments.

252 Should the Respondent find any conditions unacceptable, & should indicate which conditions are
unacceplsile and offer alternatives: by writhen submission on a company lefterhead. Any such
submission shall be subject 1o review by Transnet’s Legal Counsel who shall determine whether the
proposed altemative{s) are acceplable or otherwise, as the case may be.

gw
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26 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT
261 Method of Payment
a) The attention: of the Respondent is directed to dause 8 fTnvoices and Payment] of Form STEC
— Goods, which sets out the conditions: of payment on which Bid price(s] shall be based.
b} However, in addition to the aforegeing the Respondent & invited to submit offers based on
alternative methods of payment andfor financing proposals.
¥ The Respondent is required to give full partioulars of the terms: that will be applicable to #ts
alternative offer(s} and the fnancal merits thereof will be evaluated and taken into
d}  The Respondent must, therefore, in the first instance, tender strictly in acoordance with dause
26.1a) above. Failure to: comply with dause 26.1a} above may preclude a Bid from further
deration.
NOTE: The successful Respondent fthe Supplier] shall, where applicable, be required to fumish a
guarantee covering any advanice payments.
26.2 €Conditionai Discount \
Respondents offering prices which are subject to a discount applicable for payment within
a specific period are to note that the conditional pgriad «M be clodated as from the date of receipt
by Transnet of the Suppliers month-end state fting the relevant Tax Invoice(s] for payment
purpases, provided the conditions of the o pritract have been fulfilled and the Tax Invoice is
correct in all respects as referred to in or order. Incomplete andfor incorrect Tax Invoices

shall be retumed and the conditional will be recalculated from the date of receipt: of the comect
i .
27 CONTRACT QUANTITIES AND DEE AEQUBIREMENTS

that although Transnet does not bind itself to pirchase a
under any contract which may be entersd nto pursuant to this Bid, the
ent nevertheless undertakes $o supply against the contract such quantities:
as ordered: against the contract, which orders: are posted or delivered by hand or
electronically on or before the expiry date of such oontract.
bk\Qishr&mmamﬂﬁhnhTmm&wﬂ not accept liabilty for any material/stocks
specially ordered or carried by the Respondent with: 2 view to meeting the requirements under
c The estimated planned quantities likely to be ordered by Transnet per armum ane fumished in
estimates and Transnet reserves the right to order only those quantities sufficent for its
operational requirements.
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25

8 ’%E'\

272.2 Delivery Period

a) Period Contracts and Fixed Quantity Requirements
1t will be 2 condition of any resulting contract/order that the delivery period embodied therein
wifl be governed by the provisions of dause 13 [Defeciive Goods]. 14 [Total or Partial Failure
{fo Perform the Scope of Supplyfand 15 fRights on Cancellation] of Form STRC — Goods.

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

c} Emergency Demands as and when reguired
I, due to breakdowns, deradments, storm damage or similar unforeseen cincumstances,
supgplies of the material covered by the Bid are required at short notice for immediate delivery,
the Supglier will be given first sight of refusal of such business. If it is unuble to meet the
desired ritical delivery period, Transnet reserves the right to purchase such supplies as may
be required to meet the emergency outside the conbract if immediate delivery can be offered
from any other source. Clause 14 of Form ST&C — Goods fTodal or Partial Failure to Perform

Mesamdgmjwumbgmﬁmmmiﬁhm%

PACKING AND MARKING V

28.1 Timber used for crating, packing 2nd dunn
Attention is directed to the Forest Act, 1 72 of 196B], or any amendments thereto, or
regulations promulgated in terms ]

28.Z Printing on container and packa, Q

Printing ["marks"} appearing on iners and packaging of Goods shall be in English.

PLANS, DRAWINGS, DIAGRAMY,
Copyright

Copyright in 3 diagrams, specifications and documents compiied by the Supplier for
the purpose of work shalt be govemed by the terms and conditions detailed in dause 22 of
MQ&T-@{M&MJJMM‘I

CATIONS ANP DOCUMENTS

note that, unless: notified to the contrary by Transnet or a designated offical by means. of an official
amendment to the Bid Documents, it is required tn tender for Goods strictly in accordanoe with the
drawings and specifications supplied by Transnet, notwithstanding that it may be aware that
alterations or amendments to such drawings or spedfications are contemplated by Transnet.

29.3 Respondent’s drawings
Drawings required to be submitted by the Respondent must be fumished before the closing time and
date of the Bid. The non-receipt of such drawings by the appointed time may disqualify the 8id.
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29.4 Foreign specifications
The Respondent quoting for Goods in accordance with foreign specifications, other than British and
American standands, is to submit translated copies of such specifications with the Bid. In the event of
any departures or variations between the foreign specification{s) quoted in the Bid Documents, full
details regarding such departures or variations must be fumished by the Respondent in a covering
lettar sttached to the Bid. If this condition is not complied with by the Respondent, the Bid may be
disqualified.

VISITS TD FOREIGH COUNTRIES

30.1 Respondents must fismish detuils in a covering lettes i it is considered necessary that employees of
Transnet should carry out inspection andfor witness any tests on Goods at the premises of the
preferred Respondent or s subcontractors averseas for the purpose of # product demonstration
andfor final acceptance or for any other reason.

30.2 I the Respondent considers overseas visits to be necessary it must provide the following information
in a covering letter in respect of each: proposed visit:
a) countries and places to be visited; \

\
b)  number of employses and disciplines mwﬂ\A

¢}  number of man-days involved; and EV

30.3 Transnet will make all amangements ¥ to: booking of air joumeys, hotel reservations,
Sansport o and from airports, inspection or demonstration, etr. and all expenses will be for
the account of Fransnet.

30.4 Before a visit 5 undertak @asaﬁsage‘mﬂabdausem.ﬁansntand&eﬁmdu&wﬂl
agree in writing on the bgr of employees of Transnet that should undertake the visit and the

8IDS BY DR ON B FOREIGN RESPONDENTS
3L1  Bids submitte principals may be forwarded direct by the principals to the Secrefary of the
otheil or to a designated official of Transnet according o whichever officer is specified in
: Meuments, or may be so forwarded on the principal’s behalf by its South African
ﬁc; fative or agent provided that written proof is submitted that such representative or agent has
“been’duly authorised to act in that capacity by the principal. Failure to submit such authorisation by
31.2 When legally authorised to prepare and submit Bids on behalf of their princdpals not domiciled in the
Republic of South Africa, representztives or agents must compile the Bids in the names of such

principals and sign them on behalf of the latter,

31.3 South African representatives or agents of a successful foreign Respondent must when so required
entee into a formal contract in the name of their prindpals and must sign such contract on behalf of
the Jatter. In every such case 3 legal Power of Attorney from their principals must be fumished to



31.4

31.5

Transnet hy the South African representative o sgents authorising them to enter into and sign such
contract,

a)

b)

d

€)

Such Power of Attormey must comply with Govermnment Notice No, 1160 of 27 June 1930 fand
any amendments thereto] - "Rules of the Supreme Court of South Africa for the authentication
of documents executed outside the Republic for use within the: Republic.”

The Power of Attomey mist be signed by the principal under the same title as used iy the Bid
Documents.

On arvival within the Republic of South Africa this Power of Attormey is to be completed in
terms of Section 8{2) of the Stamp Duties Act No. 77 of 1958, or any amendment thereof.

If a Power of Attomey held by the Sauth African representative or agent includes matters of
general nature besides provision for the entering into and signing of a contract with Transnet,
a certified copy thereof should be fumished.

The Power of Alormey must authorise the South African representative or agent to choose the
domicilium citandi ef exacutand; as provided for in dause 26 fAddresses for Notices] of the:
Standard Conditions of Contract, Form ST&C - Goods,

If payment is to be made in South Africa, the foreign Su \{i.e.ﬂ\epﬁndpal,m its South African
agent or representative], must notify Transnet in weriting r. for payment by eledronic funds
transfer [EFT]:

a)

b)

Affrica, in which case the name and
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INTRODUCTION

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

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 otherwise:

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules and/or annexures and/or
appendices, and/or schedules, including the Schedule Xequirements, the technical specifications
for the Goods and such special conditions as shall y to the Agreement, together with the
General Tender Conditions and any additio sions in the associated bid documents
tendered by the Supplier [as agreed, in w, between the Parties], which collectively and
exclusively govern the supply of Goods n(@){vision of ancillary Services by the Supplier to

Transnet;

Background Intellectual Prop @ueans all Intellectual Property introduced and required by
either Party to give effect to theéig obligations under the Agreement owned in whole or in part by

or licensed to either Party eir affiliates prior to the Commencement Date or developed after
the Commencement D ise pursuant to the Agreement;
Business Day(s) m ondays to Fridays between 07:30 and 16:00, excluding public holidays

as proclaimed in th Africa;

Commen&bate means [®], notwithstanding the signature date of the Agreement;

~
Confidential "Information means any information or other data, whether in written, oral,

graphic or in any other form such as in documents, papers, memoranda, correspondence,
notebooks, 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:

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

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

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

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

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;

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

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

Copyright works;

commercial, financial and marketing information;

data concerning architecture, demonstrations, tools and techniques, processes, machinery

and equipment of the disclosing Party; N
plans, designs, concepts, drawings, f@hl and technical requirements and

specifications of the disclosing Party; %
information concerning faults or defe Goods, equipment, hardware or software or the
incidence of such faults or defects;.\Qd

information concerning the es, fees and/or costs of the disclosing Party or its
authorised Subcontracto@g
actually achieved,

heir methods, practices or service performance levels

Copyright means the ij xpressions, procedures, methods of operations or mathematical

concepts, computer codes, compilations of data or other material, literary works, musical
works, artistic wo nd recordings, broadcasts, program carrying signals, published editions,

r cinematographic works of the copyright owner to do or to authorise the

photographic

doing of ¢ cts specified in respect of the different categories of works;

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

Expiry Date means [e];

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

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

ICC Incoterms 2010 means the set of commercial trade terms as published by the International
Chamber of Commerce, Paris [ICC], which are otherwise referred to as purchase terms and which
define precisely the responsibilities, costs and risks of the buyer [Transnet] and the seller [the
Supplier]. Incoterms are only applicable to contracts involving the import or export of Goods
from one country to another and for the purpose of the Agreement, if applicable, shall mean the
designated Incoterm as stipulated in Schedule 1 hereto. Further details of the Incoterm [purchase
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terms] for the Agreement, if applicable, can be viewed at the International Business Training
website - http://www.i-b-t.net/incoterms.html;

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

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

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

Party means either one of these Parties; \\

Patents mean registered Patents and Patent applftatigns, once the latter have proceeded to
grant, and includes a right granted for any i \oﬁs, products or processes in all fields of
technology; @

Permitted Purpose means any activi% process to be undertaken or supervised by a Staff
member of one Party during the terthh Agreement, for which purpose authorised disclosure
of the other Party’s Confidential I '@ ation or Intellectual Property is a prerequisite in order to
enable such activity or process t§ be jaccomplished;

Price(s) means the agree (s) for the Goods to be purchased from the Supplier by Transnet,
as detailed in the Sc% of Requirements, issued in accordance with the Agreement, as
m

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

conditions in th e@ment from time to time;
Purchase %means official orders issued by an operating division of Transnet to the
Supplier,@rﬁ(:ply of Goods or ancillary Services;

Services means Services provided to Transnet including activities such as consultation, advisory

services, implementation services and day-to-day assistance provided by the Supplier, pursuant to
the Schedule of Requirements in terms of the Agreement;

Staff means any partner, employee, agent, consultant, independent associate or contractor,
Subcontractor and the staff of such Subcontractor, or other authorised representative of either
Party;

Schedule of Requirements means Schedule 1 hereto;

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

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

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;
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Trade Marks mean registered Trade Marks and Trade Mark applications and include any sign or
logo, or combination of signs and/or logos capable of distinguishing the goods or services of one
undertaking from those of another undertaking; and

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

INTERPRETATION

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

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

A reference to the singular incorporates a reference t:%.lral and vice versa.

A reference to natural persons incorporates a refere legal persons and vice versa.
kr

A reference to a particular gender incorporatQ rence to the other gender.

NATURE AND SCOPE O
The Agreement is an agreem tglér the terms and conditions of which the Supplier will arrange
for the supply to Tran the Goods which meet the requirements and specifications of
Transnet, the delive hich is controlled by means of Purchase Orders to be issued by
wwthe Supplier in accordance with the Agreement.

Transnet and exe
Such Purcha %ﬁ and deliveries to Transnet shall be agreed between the Parties from time to
time, subL 5% terms of the Schedule of Requirements.

Each pr@erly 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 Schedule of Requirements in accordance with procedures set out in clause 0 /Amendment
and Change Control]. A Party will advise the other Party within 14 [fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.

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

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 an agreement in the name of the other; or
give any warranty, representation or undertaking on the other's behalf; or

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

DURATION AND CANCELLATION
Notwithstanding the date of signature hereof, the Commencement Date if the Agreement is [®]

and the duration shall be for a [®] [[®]] year period, e ‘ring on [®], unless:

the Agreement is terminated by either Party in accagdance with the provisions incorporated herein
or in any schedules or annexures appen&&o, or otherwise in accordance with law or

equity; or

the Agreement is extended at Transne jon for a further period to be agreed by the Parties.

Notwithstanding clause 0 /[Breac
without cause by giving 30 [thi

Termination], either Party may cancel the Agreement
s prior written notice thereof to the other Party, provided
that in such instance, the Afreemient will nevertheless be applicable in respect of all Purchase
Orders which have been rior to the date of such cancellation.

GENERAL OBLIGATI(@?THE SUPPLIER
The Suppli I:

omptly to all complaints and enquiries from Transnet;
~

irﬁ)rm ransnet immediately of any dispute or complaint arising in relation to the storage

or delivery of the Goods;

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

keep full records clearly indicating all transactions concluded by the Supplier relating to the
delivery of the Goods and keep such records for at least 5 [five] years from the date of
each such transaction;

obtain, and at all times maintain in full force and effect, any and all licences, permits and
the like required under applicable laws for the provision of the Goods and ancillary Services
and the conduct of the business and activities of the Supplier;

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

comply with all applicable environmental legislation and regulations, demonstrate sound

environmental performance and have an environmental management policy which ensures
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that its products, including the Goods or ancillary Services are procured, produced,
packaged, delivered and are capable of being used and ultimately disposed of in a way that

is environmentally appropriate; and

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

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

render the supply of the Goods and ancillary Services and perform all its duties with
honesty and integrity; \\

communicate openly and honestly with Transoekegarding the supply and performance of
the Goods and demonstrate a commitmen%gﬂtecting the supply and performing ancillary

Services timeously, efficiently and at IQ the required standards;

endeavour to provide the highest pos: standards of service and workmanship, with a
4 MNee:

reasonable degree of care and e;
use its best endeavours and @ e'every diligent effort to meet agreed deadlines;

treat its own Staff, as ngl all Transnet’s Staff, with fairness and courtesy and respect
for their human righ

practice and p‘@ own internal policies aimed at prohibiting and preventing unfair
discrimination;;

treat al %ﬁries from Transnet in connection with the supply of the Goods and/or
anci ices with courtesy and respond to all enquiries promptly and efficiently.
wlerédthe Supplier is unable to comply with the provisions of this clause, the Supplier will
advise Transnet of the delay and the reasons therefor and will keep Transnet informed of
progress made regarding the enquiry;

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

not allow a conflict of interest to develop between its own interests [or the interests of any

of its other customers] and the interests of Transnet;

not accept or offer, nor allow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;

not mislead Transnet or its officers, employees and stakeholders, whether by act or

omission;
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not otherwise act in an unethical manner or do anything which could reasonably be

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

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

Services to Transnet.

In compliance with the National Railway Safety Regulator Act, 16 of 2002, as may be amended
from time to time, the Supplier shall ensure that the Goods and ancillary Services, to 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
Supplier, 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
Supplier and/or its Subcontractor shall grant Transnet ageess: during the term of the Agreement,
to review any safety-related activities, including the mﬁnation of such activities across all parts
of its organisation.

INVOICES AND PAYMENT O E

Transnet shall pay the Supplier the a ts stipulated in each Purchase Order, subject to the
terms and conditions of the Agreeme

Transnet shall pay such amou Que Supplier upon receipt of a valid and undisputed Tax

Invoice together with the su ongdocumentation, as specified in the Schedule of Requirements

appended hereto, once th% and undisputed Tax Invoices or such portions of the Tax Invoices

which are valid and @ted become due and payable to the Supplier for the delivery of the
s ¥f cl

Goods ordered, in te ause 0 below.
All Prices set o Agreement and the Schedule of Requirements hereto are exclusive of VAT.
Unless ot provided for in the Schedule of Requirements appended to the Agreement, Tax

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

Where the payment of any Tax Invoice, or any part of a Tax Invoice which is not in dispute, is not
made in accordance with this clause 0, the Supplier shall be entitled to charge interest on the
outstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the
period from the due date of payment until the outstanding amount is paid.

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

Prices for Goods supplied in terms of the Agreement shall be subject to review as indicated in the

Schedule of Requirements annexed hereto.

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

Pursuant to clause 0 above, the Supplier shall keep full and accurate records of all costs
associated with the supply of the Goods to Transnet, in a form to be approved in writing by
Transnet. The Supplier shall produce such records to Transnet for inspection at all reasonable
times on request and such records may, at Transnet's option, be audited by Transnet or its
designated representatives. \\

Should Transnet and the Supplier fail to reach an agukment on Price for the successive period,
either Party shall be entitled to submit this matt jspute resolution in accordance with clause
0 of the Master Agreement [Dispute Reso/ut/@

If during the period of the Agreement Tn&n can purchase similar Goods of a like quality from
another supplier at a tota! delivered CQO
cost of the Goods purchased her

Transnet facility that is lower than the total delivered
from the Supplier, Transnet may notify the Supplier of
such total delivered cost and tge plier shall have an opportunity to adjust the Price of the
Goods purchased hereund n such a basis as to result in the same total delivered cost to

Transnet, within 30 [thi endar days of such notice. If the Supplier fails to do so or cannot
legally do so, Trans (i) purchase the Goods from such other supplier in which case the
obligations, indl ut not limited to, any purchase and sale requirements and/or
commitments 7 of Transnet and the Supplier hereunder shall be reduced accordingly; (ii)
terminati reement without any penalty, liability or further obligation; or (iii) continue

purchase® under the Agreement.

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

compliance.
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WARRANTIES
The Supplier warrants that:

pursuant to clause 0 /General Obligations of the Supplier], the Goods will be manufactured in
accordance with the specifications appended hereto at Schedule 1, or the manufacturer’s
specifications, as agreed in writing by both Parties;

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

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 Supplier to comply with its obligations under the Agreement will
be reduced to the greatest extent possible, and that the Supplier shall ensure that it has
appropriate, tested and documented recovery arrangements in place.

THIRD PARTY INDEMNITY
The Supplier hereby indemnifies and shall hold Transnet har }ess against any direct damages suffered

by or claims arising against Transnet in respect of cIaus@e.

NSPECTION

Transnet reserves the right to arrange hﬁ&he inspection of all Goods forming the subject of any
Purchase Order, at any stage before acceptance and by any means it may think fit, and when
such inspection is to be carried o;t, elevant Purchase Order(s) shall be endorsed accordingly.

When inspection at the Supplier’ rks or warehouse is specified, Transnet’s authorised inspector

shall have free access t emises of the Supplier at all times during working hours on a

Business Day; shall h to inspect work which is the subject of the Purchase Order at any
stage of manufactyre\aMd may reject any Goods which are found to be incomplete, defective or
in any way not i ormity with the terms and specifications of the Agreement; and the Supplier
shall afford &mnable facilities for such access and inspection.

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

than 12 [twelve] months old.

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

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

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

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

such inspection.

Transnet shall have the right to recover from the Supplier the cost of inspection of any Goods that
have been rejected by its authorised inspector in terms of this clause 0.

DEFECTIVE GOODS

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

\}
If Goods are rejected owing to latent defects becomq;a‘pparent during machining operations or
other preparation necessary on the part of Transng@
shall bear all expenses incurred by Transnet in

e they can be put into use, the Supplier
out such necessary operations.

If such Goods are rejected, the Supplier will @e following costs:

for Goods purchased in South on an ex works basis, the cost of transport from the
Supplier's works in South AfQ{to the named destination where the Goods have been
rejected by Transnet, pl ng charges and storage, if leviable; or

for Goods manufactufgd overseas, the Supplier shall pay all replacement costs including
the overseas inl port cost, freight and insurance charges incurred plus railage or
other inland t% costs from the South African port to the place where the Goods have

been reje ransnet, including handling charges, storage, landing charges, customs

duty arges, if leviable
If Transne % rejected Goods to be replaced, the Supplier shall, when called upon to do so,
arrangeﬁ t replacement of the Goods within the prescribed manufacturing lead times for such
Goods, as indicated in Schedule 1.

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

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

Any amount recoverable from the Supplier in terms of this clause may, without prejudice to any
other legal remedies available to Transnet, be deducted in whole or in part from any monies in the
hands of Transnet which are due for payment to the Supplier.
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TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SUPPLY
In the case of Goods to be specially manufactured for it, if Transnet at any time ascertains that:

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

reasonable time; or

delivery of any of the Goods is being or is likely to be delayed beyond the promised
delivery date(s), and there is little or no prospect of the Purchase Order(s) being carried
out within reasonable adherence to the promised delivery rate(s) or time(s),

then Transnet may, irrespective of the cause of the delay, by notice to the Supplier, cancel as
from a future date specified in such notice the whole or any part of the Agreement or Purchase
Order in respect of which the Goods to be supplied have not been completed by that date, without
incurring any liability by reason of such cancellation except as provided in this clause.

The Supplier shall thereupon, as soon as possible a;xuch date, deliver to Transnet the Goods
[if any] already completed, and payment for the rformance shall be made on a pro rata
basis, provided the uncompleted part is not an j or essential part of the completed Goods.
Where an integral or essential part of the W(@ not been completed, the amount to be paid to
the Supplier will be calculated on the basig of
practicable, supply Transnet with thq%s

complete the work.

nsnet’s enrichment. The Supplier shall, wherever
sary drawings and/or specifications to enable it to

Whenever, in any case not cove clause 0 above, the Supplier fails or neglects to execute the
work or to deliver any $ of the Goods as required by the terms of the Agreement or
Purchase Order, or if ods are rejected on any of the grounds mentioned in clause 0
[Defective Goods], Tt may cancel the Agreement or Purchase Order in so far as it relates to
the unexecuted yfo, the undelivered or rejected portion of the Goods, and in such event, the

supply of the% ng portion shall remain subject in all respects to these conditions.

RIGHTS ON Cﬁ!gLLATION

If the Agreement or Purchase Order is cancelled in whole or in part in terms of clause 0 /[Total or
Partial Failure to Perform the Scope of Supply], Transnet may execute or complete the Agreement
with any other entity and do so on such terms as it may deem proper, or may procure other
comparable Goods in substitution for those neglected to be manufactured or supplied or rejected
as aforesaid, and may recover from the Supplier the difference between the cost of such Goods
and the Price [if the latter was lower] as well as any costs and expenses [including any additional
transport costs] which Transnet may have had to incur in consequence of the Supplier’s default.

Any amount which may be recoverable from the Supplier in terms of clause 0 above, without
prejudice to any other legal remedies available to Transnet, may be deducted in whole or in part
from any monies in the hands of Transnet and due for payment to the Supplier.

BREACH AND TERMINATION

If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 10 [ten] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitied, in addition to any other rights and remedies
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that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.

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

a voluntary arrangement or composition or reconstruction of its debts;

its winding-up or dissolution;

the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer; or

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

Transnet may terminate the Agreement at any time within 2 [two] months of becoming aware of
a change of control of the Supplier by notice in writini\: the Supplier. For the purposes of this

clause, control means the right to direct the a%
shares, membership of the board of directors, a

a company whether by ownership of
t or otherwise.

Notwithstanding this clause 16, Transnet m@-cel this Agreement without cause by giving 30
[thirty] days prior written notice thereof m&e Service Provider.

The provisions of clauses 0 /i ns], 0 [Warranties], 0 [Rights on Cancellation], 0
[Confidentiality], 0 [Limitation o@ /], 0 [Intellectual Property Rights], O [Dispute Resolution]

and 0 [Governing Law] shall§v ermination or expiry of the Agreement.
CESSION

Upon written noticeﬁ upplier, Transnet shall be entitled:

to appoir%nsnet’s financier of the Goods as first payer under the Agreement, without
tran@'lhe ultimate responsibility for payment which will remain with Transnet; and

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

The Supplier is not entitled to cede, delegate, assign, Subcontract or in any other manner dispose
of any of its rights or obligations in terms of the Agreement without the prior written consent of
Transnet, which consent shall not be withheld or delayed unreasonably.

FORCE MAJEURE

Neither Party shall have any claim against the other Party arising from any failure or delay in the
performance of any obligation of either Party under the Agreement caused by an act of force
majeure such as acts of God, fire, flood, war, strike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism or civil disturbance, defaults, delays or discontinuance
on the part of independent contractors, or other circumstances or factors beyond the reasonable
control of either Party, and to the extent that the performance of obligations of either Party
hereunder is delayed by virtue of the aforegoing, any period stipulated for any such performance
shall be reasonably extended.
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Each Party will take all reasonable steps by whatever lawful means that are available to resume
full performance as soon as practicable and will seek agreement to modification of the relevant
provisions of the Agreement in order to accommodate the new circumstances caused by the act of
force majeure. If a Party fails to agree with such modifications proposed by the other Party within
90 [ninety] days of the act of force majeure first occurring, either Party may thereafter terminate
the Agreement with immediate notice.

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

not 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 ev&the Party concerned shall do what is
reasonably possible to inform the other of sych aemand and each shall assist the other in
seeking appropriate relief or the institutié/defensive action to protect the Confidential

Information concerned; O

not to use, exploit, permit th of, directly or indirectly, or in any other manner
whatsoever apply the Conﬁde@lnformation disclosed to it as a result of the Agreement,
for any purpose whatso her than for the purpose for which it is disclosed or
otherwise than in strict c nce with the provisions in the Agreement;

not to make any ngtddsketches, drawings, photographs or copies of any kind of any part
of the disclose, nfidential Information without the prior written consent of such other
Party, excew reasonably necessary for the purpose of the Agreement, in which case
such co|

not &mpile, disassemble or reverse engineer any composition, compilation, concept
aﬁli ion, item, component de-compilation, including software or hardware disclosed and

be regarded as Confidential Information;

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;

to exercise less care to safeguard Transnet Confidential Information than the Party
exercises in safeguarding its own competitive, sensitive or Confidential Information;

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

the Parties shall not make or permit to be made by any other person subject to their
control, any public statements or issue press releases or disclose Confidential Information
with regard to any matter related to the Agreement, unless written authorisation to do so
has first been obtained from the Party first disclosing such information;
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each Party shall be entitled to disclose such aspects of Confidential Information as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their duties to receive the Confidential Information for the
Permitted Purpose provided that the employee or consultant concerned has a legitimate
interest therein, and then only to the extent necessary for the Permitted Purpose, and is
informed by the Party of the confidential nature of the Confidential Information and the
obligations of the confidentiality to which such disclosure is subject and the Party shall
ensure such employees or consultants honour such obligations;

each Party shall notify the other Party of the name of each person or entity to whom any
Confidential Information has been disclosed as soon as practicable 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{he Agreement. The Party disclosing the
Confidential Information shall be responsibﬂor any breach of the provisions of the
Agreement by such person or entity; and \/

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

The duties and obligations with regar: nfidential Information in this clause O shall not apply
where:

a Party can demonstrate@;uch information is already in the public domain or becomes
available to the pu$ough no breach of the Agreement by that Party, or its Staff; or

's possession prior to receipt from the other Party, as proven by the

b\ of a duty or obligation of confidentiality; or
is independently developed by a Party as proven by its written records.

This clause 0 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Supplier by Transnet pursuant to the Agreement shall be returned to Transnet including,
without limitation, all corporate identity equipment including dyes, blocks, labels, advertising
matter, printing matter and the like.

INSURANCES

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

Supplier.

The Supplier 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.

Subject to clause 0 below, if the Supplier fails to effect adequate insurance under this clause 0, it
shall notify Transnet in writing as soon as it becomes aware of the reduction or inadequate cover
and Transnet may arrange or purchase such insurance. The Supplier shall promptly reimburse
Transnet for any premiums paid provided such insurance protects the Supplier's liability. Transnet
assumes no responsibility for such insurance being adequate to protect all of the Supplier's
liability.

In the event that the Supplier receives written notice from its insurers advising of the termination
of its insurance cover referred to in clause 0 above or if\we insurance ceases to be available upon
commercially reasonable terms, the Supplier shall i diately notify Transnet in writing of such
termination and/or unavailability, where after eitl W Supplier or Transnet may terminate the
Agreement on giving the other Party not le 0 [thirty] days prior written notice to that

effect.

LIMITATION OF LIABILITY Q
The Supplier’s liability under thiK;*@ 0 shall be in addition to any warranty or condition of any
kind, express or implied by | erwise, relating to the Goods or ancillary Services, including
the quality of the Goo&ncillary Services or any materials delivered pursuant to the
Agreement.
Neither Party excl \rﬁmits liability to the other Party for:

death nal injury caused by its negligence, [including its employees’, agents’ or
%o

Su
~

fraud.

rs’ negligence]; or

Neither Party accepts liability for damages and claims of a special, indirect or consequential nature
arising as a result of the performance or non-performance of the Agreement, provided that such
loss, damages or claims are not the direct result of the wilful acts or omissions and/or negligence
or of any event which could reasonably have been foreseen and avoided on the part of the other
Party. The phrase, “special, indirect or consequential” is deemed to include economic loss, loss of
opportunity, loss of profit or revenue, and loss or damage in connection with claims against the
principal by third parties.

Nothing in this clause 0 shall be taken as limiting the liability of the Parties in respect of clauses 0
[Confidentiality] and 0 [Intellectual Property Rights].

INTELLECTUAL PROPERTY RIGHTS
Title to Confidential Information

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

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

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

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

access is required. \\

Title to Intellectual Property *
All right, title and interest in and to For Intellectual Property prepared, conceived
or developed by the Supplier, its rese , agents and employees shall vest in Transnet

and the Supplier acknowledges thag it no claim of any nature in and to the Foreground
Intellectual Property. The Sup %’all not at any time during or after the termination or
cancellation of the Agree pute the validity or enforceability of such Foreground
Intellectual Property, or Causg to be done any act or anything contesting or in any way
impairing or tendin impair any part of that right, title and interest to any of the

Foreground Intel roperty and shall not counsel or assist any person to do so.
Transnet sha titled to seek protection in respect of the Foreground Intellectual
Property re in the world as it shall decide in its own absolute discretion and the

Suppligfsha¥ reasonably assist Transnet in attaining and maintaining protection of the
FiL %ﬂntellectual Property.

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

maintain any protection issuing on the Foreground Intellectual Property.

No consideration shall be paid by Transnet to the Supplier for the assignment of any
Foreground Intellectual Property from the Supplier to Transnet, over and above the sums
payable in terms of the Agreement. The Supplier 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], the Supplier 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.
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Title to Improvements

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

Unauthorised Use of Confidential Information
The Supplier shall not authorise any party to act 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 W information if it becomes aware of any

party so acting, and shall provide Transnet %ormation with such assistance as Transnet
@.-

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

Unauthorised Use of Intellectual P

The Supplier agrees to noti net in writing of any conflicting uses of, and applications

of registrations of Patenfs, igns and Trade Marks or any act of infringement, unfair
competition or passifg off involving the Intellectual Property of Transnet of which the
Supplier acquire; dge and Transnet shall have the right, as its own option, to

proceed agai arty infringing its Intellectual Property.

It shall b the sole and absolute discretion of Transnet to determine what steps shall
be tal% nst the infringer and the Supplier shall co-operate fully with Transnet, at
Tra cost, in whatever measure including legal action to bring any infringement of

~
ilTEgaI se to an end.
The Supplier shall cooperate to provide Transnet promptly with all relevant ascertainable facts.

If proceedings 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 proceedings. If
proceedings are commenced by both Parties, both Parties will be responsible for the
expenses and both Parties shall be entitled to damages or other awards arising out of
proceedings.

NON-WAIVER

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

Such failure or neglect shall not in any manner affect the continued, unaltered validity of the
Agreement, or prejudice the right of that Party to institute subsequent action.
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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
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.
If the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, which proceedings shall be held in
Johannesburg.
Such dispute shall be finally resolved in accordance wn& the rules of AFSA by an arbitrator or

arbitrators appointed by AFSA.

This clause constitutes an irrevocable consent by Parties to any proceedings in terms hereof,

and neither of the Parties shall be entitled to from the provisions of this clause or claim
at any such proceedings that it is not bound clause 0.
This clause 0 is severable from the r e Agreement and shall remain in effect even if the

Agreement is terminated for any re )

This clause 0 shall not preclude{eithffF Party from seeking urgent relief in a court of appropriate
jurisdiction, where grounds foNurgency exist.

ADDRESSES FOR NOTICE %

The Parties to th ment select the physical addresses and facsimile numbers, as detailed
hereafter, as pective addresses for giving or sending any notice provided for or required
in terms o greement, provided that either Party shall be entitled to substitute such other

~
address Or facsimile number, as may be, by written notice to the other:

Transnet
For legal notices: [®]
Fax No. [@]
Attention: Legal Department
For commercial notices: [®]
Fax No. [@]
Attention: [e]
The Supplier
For legal notices: (o]

Fax No. [®]

Attention: [@]
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For commercial notices: [e]
Fax No. [e]

Attention: [®]
Any notice shall be addressed to a Party at its physical address, or delivered by hand, or sent by
facsimile.
Any notice shall be deemed to have been given:
if hand delivered, on the day of delivery; or

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

\\
WHOLE AND ONLY AGREEMENT *
The Parties hereby confirm that the Agreeme \sttitutes the whole and only agreement
between them with regard to the subject ma e Agreement.

The Parties hereby confirm that the Agrexxen ‘eplaces all other agreements which exist or may
have existed in any form whatsoever them, with regard to the subject matter dealt with

in the Agreement, any annexures a d hereto and the Schedule of Requirements.

&

re made to the Agreement and the Schedule of Requirements

AMENDMENT AND CHANGE CON
Any amendment or change of

thereof shall only be valid if 4% writing, signed by both Parties and added to the Agreement as an

addendum hereto.

N\
GENERAL &

Governing La\tQ

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

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 Supplier and Transnet cannot reach
agreement on the nature of the changes required or on modification of Prices, delivery schedules,
warranties, or other terms and conditions, either Party may seek to have the matter determined in
accordance with clause 0 [ 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.
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RFQ CRAC-VEG-11177
SUPPLY AND DELIVERY OF VARIOUS TOOLS

Section 9: RFQ DECLARATION FORM

NAME OF ENTITY:

We do hereby certify that:

\}
1. Transnet has supplied and we have received appropriate res })nses to any/all questions [as applicable]

which were submitted by ourselves for bid clarification purp{e};
2. we have received all information we deemed neces@he completion of this Request for Quotation

[RFQJ;
3. at no stage have we received additional inf ion relating to the subject matter of this RFQ from
Transnet sources, other than information ly received from the designated Transnet contact(s) as

nominated in the RFQ documents;

4. we are satisfied, insofar as our enNy is concerned, that the processes and procedures adopted by
Transnet in issuing this RFQ an &uirements requested from bidders in responding to this RFQ have
been conducted in a fair an %rent manner; and

5. furthermore, we declar, a family, business and/or social relationship exists / does not exist
[delete as app//cab/e% en an owner / member / director / partner / shareholder of our entity and an

e

employee or boaL r of the Transnet Group.
-

If such a relationship exists, Respondent is to complete the following section:

FULL NAME OF OWNER/MEMBER/DIRECTOR/
PARTNER/SHAREHOLDER: ADDRESS:

Indicate nature of relationship with Transnet:

[Failure to furnish complete and accurate information in this regard may lead to the disqualification of a
response and may preclude a Respondent from doing future business with Transnet]
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6. We declare, to the extent that we are aware or become aware of any relationship between ourselves and
Transnet [other than any existing and appropriate business relationship with Transnet] which could
unfairly advantage our entity in the forthcoming adjudication process, we shall notify Transnet
immediately in writing of such circumstances.

7. We accept that any dispute pertaining to this bid will be resolved through the Ombudsman process and
will be subject to the Terms of Reference of the Ombudsman. The Ombudsman process must first be
exhausted before judicial review of a decision is sought. [Refer “Important Notice to Respondents”
overleaf].

8. We further accept that Transnet reserves the right to reverse an award of business or decision based on
the recommendations of the Ombudsman without having to follow a formal court process to have such

K\
SIGNED at on thisQaVy f 2012

award or decision set aside.

(=}

For and on behalf of "k AS WITNESS:

duly authorised hereto < )

Name: § Name:
L%

Position: A Position:

Signature: R4 Signature:

Date:

Place:
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IMPORTANT NOTICE TO RESPONDENTS

Transnet has appointed a Procurement Ombudsman to investigate any material complaint
in respect of RFPs exceeding R5,000,000.00 [five million S.A. Rand] in value. Should a
Respondent have any material concern regarding an RFP process which meets this value
threshold, a complaint may be lodged with Transnet's Procurement Ombudsman for
further investigation.

It is incumbent on the Respondent to familiarise himself/herself with the Terms of
Reference for the Transnet Procurement Ombudsman, details of which are available for

review at Transnet's website www.transnet.net.

An official complaint form may be downloaded from this website and submitted, together
with any supporting documentation, within the prescribed period, to

rocurement.ombud@transnet.net \\

of the relevant Transnet Operating

may be lodged with the Chief Procurement

Division. O

All Respondents should note that a compidint must be made in good faith. If a complaint is

For transactions below the R5, 000,000.00 [five ;ﬁn S.A. Rand] threshold, a complaint

made in bad faith, Transnet reserve right to place such a bidder on its List of Excluded
Bidders.
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RFQ CRAC-VEG-11177
SUPPLY AND DELIVERY OF VARIOUS TOOLS

Section 10: BREACH OF LAW

NAME OF ENTITY:
I/We

\\
do hereby certify that J/we have/have not been found ge during the preceding 5 [five] years of a
serious breach of law, including but not limited to a brea \Uhe Competition Act, 89 of 1998, by a court
of law, tribunal or other administrative body. The breach that the Respondent is required to

disclose excludes relatively minor offences or m& ours, e.g. traffic offences.

Where found guifty of such a serious bref@ease disclose:

p 3 y 2

\\‘\
Q{(i

DATE OF BREAGH':Q

NATURE 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.

SIGNED at on this day of 20

SIGNATURE OF WITNESS SIGNATURE OF RESPONDENT
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Transnet Request for Quotation Mo Crac-Veg-11177

RFQ CRAC-VEG-11177
SUPPLY AND DELIVERY OF VARIOUS TOOLS

Section 11: BID CLARIFICATION REQUEST FORM

RFQ No: CRAC-VEG-11177

RFQ deadline for questions / bid clarifications: Before 10:00 on 23 JULY 2013

TO: Transnet SOC Ltd

ATTENTION: Arthur Mundalamo

EMAIL Thivhonali.Munyai@transnet.net )
DATE: o {
FROM: %V

@)

N

A
RFQ Bid Clarification No OQ
O

\

Page G/ of 78

| REQUEST FOR BID CLARIFICATION

A
N

<z

Respondent’s Signature
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RFQ CRAC-VEG-11177
SUPPLY AND DELIVERY OF VARIOUS TOOLS

Section 12: SUPPLIER CODE OF CONDUCT

Transnet aims to achieve the best value for money when buying or selling goods and obtaining services.
This however must be done in an open and fair manner that supports and drives a competitive economy.
Underpinning our process are several acts and policies that any supplier dealing with Transnet must
understand and support. These are:

The Transnet Procurement Procedures Manual [PPM];

Section 217 of the Constitution - the five pillars of Public PSCM [Procurement and Supply Chain

Management]: fair, equitable, transparent, competitive a{md cost effective;
The Public Finance Management Act [PFMA]; &

The Broad Based Black Economic Empowerment Act [ ]; and

The Prevention and Combating of Corrupt Activiti

This Code of Conduct has been included in this_ R§P to formally apprise prospective Transnet Suppliers of
Transnet’s expectations regarding behaviour Qconduct of its Suppliers.

O

Prohibition of Bribes, Kickbacks, u@yrul Payments, and Other Corrupt Practices

Transnet is in the process of ing itself into a self-sustaining State Owned Company [SOC],
actively competing in the logi industry. Our aim is to become a world class, profitable, logistics
organisation. As such, o‘\Eformation is focused on adopting a performance culture and to adopt
behaviours that will en@his transformation.

1. Transﬂ?% not participate in corrupt practices and therefore expects its Suppliers to act in a
similar manner.

Transnet and its employees will follow the laws of this country and keep accurate business
records that reflect actual transactions with and payments to our Suppliers.

Employees must not accept or request money or anything of value, directly or indirectly, to:
- illegally influence their judgement or conduct or to ensure the desired outcome of
a sourcing activity;
- win or retain business or to influence any act or decision of any decision
stakeholders involved in sourcing decisions; or
- gain an improper advantage.

There may be times when a Supplier is confronted with fraudulent or corrupt behaviour of
Transnet employees. We expect our Suppliers to use our “Tip-offs Anonymous” Hot line
to report these acts [0800 003 056].
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2. Transnet is firmly committed to the ideas of free and competitive enterprise.

Suppliers are expected to comply with all applicable laws and regulations regarding fair
competition and antitrust.
Transnet does not engage with non-value adding agents or representatives solely for the

purpose of increasing B-BBEE spend [fronting].

3. Transnet’s relationship with Suppliers requires us to clearly define requirements, exchange
information and share mutual benefits.
Generally, Suppliers have their own business standards and regulations. Although Transnet
cannot control the actions of our Suppliers, we will not tolerate any illegal activities.

These include, but are not limited to:

- misrepresentation of their product [e.g. origin of manufacture, specifications,

intellectual property rights]; \
- collusion; N\
- failure to disclose accurate inft n required during the sourcing activity [e.g.

ownership, financial situation E status];
- corrupt activities listed ; and
- harassment, intimida r other aggressive actions towards Transnet employees.

Suppliers must be evaluated @nd gpproved before any materials, components, products or
services are purchaséd from them. Rigorous due diligence is conducted and the Supplier
is expected to &e in an honest and straight forward manner.

Suppliers must r Q(d report facts accurately, honestly and objectively. Financial records
must b te in all material respects.

Conflicts of Int &
~y

-
A conflict of interest arises when personal interests or activities influence [or appear to influence] the

ability to act in the best interests of Transnet.
Doing business with family members

Having a financial interest in another company in our industry
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SUPPLY AND DELIVERY OF VARIOUS TOOLS

Section 13: NON-DISCLOSURE AGREEMENT [NDA]

Complete and sign the Non-Disclosure Agreement attached hereto

NON-DISCLOSURE AGREEMENT

<
&
TRANSNET SOC LTD O

Registration Number 1990/000900/30 é
and ( O,
S

Registration Number \\‘.s/

~N
&

RFQ Number CRAC-VEG-11177

entered into by and between

N
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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 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined below] and it is envisaged that
each party may from time to time receive Information rel!‘ﬁng to the other in respect thereof. In
consideration of each party making available to the other guch Mformation, the parties jointly agree that

any dealings between them shall be subject to theetelys” and conditions of this Agreement which

@ otument.

themselves will be subject to the parameters of the
IT IS HEREBY AGREED N\

1 INTERPRETATION (O
In this Agreement:

1.1  Agents mean director *& employees, agents, professional advisers, contractors or sub-

contractors, or any xg mber;
1.2  Bid or Bid Dogfy means Transnet’s Request for Information [RFI] Request for Proposal
[RFP] or ReqedLidf Quotation [RFQ], as the case may be;

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

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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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

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

information;

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

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

2 CONFIDENTIAL INFORMATION %V

2.1 Al Confidential Information given by one a@ this Agreement (the Disclosing Party) to the
other party (the Receiving Party) w&
confidential and will not, without isclosing Party’s written consent, directly or indirectly

be treated by the Receiving Party as secret and

communicate or disclose (whe| writing or orally or in any other manner) Confidential

2.2 The Receiving Party will

Information to any other person r than in accordance with the terms of this Agreement.
o&e the Confidential Information for the sole purpose of technical

and commercial disc| between the parties in relation to the Bid or for the subsequent
performance of a ct between the parties in relation to the Bid.

2.3 Notthhstand e 2.1 above, the Receiving Party may disclose Confidential Information:
a) ~ |ts 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 law or the rules of any applicable regulatory authority, subject to
clause 2.4 below.

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

In the event that any Confidential Information shall be copied, disclosed or used otherwise than as permitted
under this Agreement then, upon becoming aware of the same, without prejudice to
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2.1 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.

2.2 All 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, b&e supplied to the Disclosing Party upon
request, of the Confidential Information provid@any copies made thereof and, so far as is

reasonably practicable, of the location of suc?@ ential Information and any copies thereof.
I

3.3  The Company shall, within 7 (seven) daysf rée€ipt of a written demand from Transnet:
mat

a) return all written Confidential

b) expunge or destroy any ntial Information from any computer, word processor or
other device whatsoever ¥gtoAvhich it was copied, read or programmed by the Company or

on its behalf.

ion (including all copies); and

3.4 The Company shall o uest supply a certificate signed by a director as to its full compliance
oNgl

with the requiremen ause 3.3b) above.

4 ANNOUNCEMENT?
4.1  Neither ill make or permit to be made any announcement or disclosure of its prospective

interest in the Bid without the prior written consent of the other party.

4.2  Neither party shall make use of the other party’s name or any information acquired through its
dealings with the other party for publicity or marketing purposes without the prior written consent
of the other party.

5 DURATION

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

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.

8.2 The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthoriseib\r unlawful processing of data relating to
the Bid and against accidental loss or destruction o% mage to such data held or processed by

them. %

9 GENERAL
9.1  Neither party may assign the benefit $greement or any interest hereunder, except with the
prior written consent of the other,@Qh
any member of the Transnet Grc(J

9.2  No failure or delay in exerc any right, power or privilege under this Agreement will operate as
a waiver of it, nor wil gle or partial exercise of it preclude any further exercise or the
exercise of any rig t, o]

at Transnet may assign this Agreement at any time to

r privilege under this Agreement or otherwise.

9.3  The provisions reement shall be severable in the event that any of its provisions are held
by a court of tent jurisdiction or other applicable authority to be invalid, void or otherwise
unenforc and the remaining provisions shall remain enforceable to the fullest extent

perm|tted by law.

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

9.5 Nothing 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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Section 15: FURTHER RECOGNITION CRITERIA [FRC]

Transnet encourages its suppliers to constantly strive to improve their B-BBEE rating. Whereas Respondents will

be allocated points in terms of a preference point system based on its B-BBEE scorecard to be assessed as
detailed in Section 1, paragraph 5.1, in addition to such scoring, a further 10% [ten per cent] will be allocated to
Respondents score based on the following “Further Recognition Criteria” on an ascending scale. This will be

calculated based on the extent to which the Respondent commits to meet, sustain and/or exceed the minimum

compliance targets with its proposed target score to be achieved during the contract period.

Respondents are to insert their Further Recognition Criteria current and target compliance scores [i.e. not the %

change but the end-state quantum expressed as a percentage] in the table below. This will indicate how you

would intend to sustain or improve your FRC compliance rating over the contract period, which will represent a

binding commitment to the successful Respondent.

T

- Ownership Indicator

- o
e
G
= s

e
=

\\

equ renx

Further Recognitio.~ Cvieria

Compliance |
Target

Ownership :

O

The percentage of the business
owned by Black? persons.

N —d
Provide a m%ngnent based on the extent
to whiclhNown&rship in the hands of Black

percentage of total ownership

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

owned by Black women.

R

The percentage of your busineQ

*Jw'de a commitment based on the extent
o which ownership in the hands of black
women as a percentage of total ownership
of the organisation will be sustained or
increased over the contract period.

Points wilt be
allocated for
any score
>30% to
100%, on a
sliding scale

v
G

G

Management Control Indicator

i

i

o i
e e e T Dl
. Required Responses
T s B
o e .
oo
_&_ﬁm% - - L S

s G
i

| Compliance

Target

Board Participation :

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

Provide a commitment based on the extent
to which the number of Black Board
members, as a percentage of the total
Board, will be sustained or increased over
the contract period.

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

2 “Black” means South African Blacks , Coloureds and Indians, as defined in the B-BBEE Act, 53 of 2003

Respondent’s Signature

Date & Company Stamp



Transiiet Request for Guotation No (raoVeg-1 1177

Page 77 of 78

C Management:

1. The percentage of Black Senior | Provide the percentage of Blacks that will be | Points will be
Top Management involved in day | appointed or retained by the Board and will |  allocated for
to day management of the | be operationally involved in the day to day any score
organisation, in relation to the | Top management of the business, with >40% to
total Top Management cadre. Individual responsibility for overall and/or | 100%, on a

financial management of the business and | sliding scale
actively involved in the development and
implementation of overall strategy, over

the contract period.

2, The percentage of Black Middle | Provide the percentage of Blacks that will be | Points will be
Management involved in day to | retained or appointed by the organisation in | allocated for
day management  of  the | the middle management cadre and will be any score
organisation, in relation to the | operationally involved in the day to day >63% to
total Middle Management cadre. management of the business, with individual | 100%, on a

responsibility for a particular area within the | sliding scale
business and actively involved in the day to

day management of the organisation, over

the contract period.

3. The percentage of Black Junior | Provide the percentage of Blacks that )be Points will be
Management involved in day to | retained or appointed by the organiaaion in | allocated for
day management of  the | the junior management cadre agd wilP be any score
organisation, in relation to the | operationally involved in the day >68% to
total Junior Management cadre. running of the business, dividual | 100%, on a

responsibility for a particul within the | sliding scale
- Employment Equity Indicator

D. Employment Equity :

1.  The percentage of Black disabled ~~%7da a commitment based on the extent | Points will be
employees in relation to the totalQ’ which the percentage of Black disabled | allocated for
number of employees in the employees, in relation to the total of all any score
organisation, employees in the organisation, will be | >2% to 10%,

-~ sustained or increased over the contract | on a sliding
-~ period, scale

2. The percentage of Black | Provide a commitment based on the extent | Points will be
employees as a percentage of the | fo which the number of Black employees will | allocated for
total workforce be sustained or increased as a percentage of any score
ie. of all employees in the | e organisation’s tolal workforce, over the >65% to
organisation. conlract period. 100%, on a

sliding scale

3.  The percentage of Black women Provide a commilment based on the | Points will be
employees as a percentage of the | increase in the number of Black women | allocated for
total workforce. employees as a percentage of the any score

organisation’s total workforce, or sustained >40% to
over the contract period. 100%, on a
sliding scale
Enterprise Development I r . Compliance
ShichiciE T Required Responses Target

E. Enterprise Development :

1.  The organisation’s annual spend Provide a commitment based on the | Points will be
on Enterprise Development as a retention or increase in your organisation’s | allocated for
percentage of Net Profit after Tax | annual _spend on_Enterprise Development any score
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[NPAT] initiatives as a percentage of its Net Profit | >3% of NPAT,
after Tax, over the contract period. on a sliding
scale
T Tl o i fie o
L e _ _ v : ol e
- Preferential Procurement. ~ Required Responses | Compliance
o Indicator . Target
F. Preferential Procurement:
1. B-BBEE procurement spend Provide a commitment based on the extent | Score will be
from all suppliers based on the | fo which B-BBEE spend will be sustained or | allocated for
B-BBEE procurement Increased over the conltract period. any score
recognition level as a >50% to
percentage of total measured 100%, on a
procurement spend sliding scale
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