TRAMNSMNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET SOC LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: SCS — D686 _DNR 12047

3

FOR THE SUPPLY OF: DESIGN & “SUPPLY STAND ALONE 11KV
AUTORECROSER SWITCHERS, UNDER THE
CONTROL OF THE DEPOT ENGINEER, BAYHEAD,

GURBAN
WORK REQUERED AT: BAYHEAD - DURBAN
PERIOD . OF CONTRACT: ONCE - OFF
ISSUE DATE: 07 OCTOBER 2013
CLOSING DATE: 24 OCTOBER 2013
CLOSING TIME: 10:00
SITE BRIEFING: NOT REQUIRED
VALIDITY: 24 JANUARY 2014
NB: DOCUMENTS TO BE SUBMITTED IN DUPLICATES

Please Indicate Delivery Lead-Time from date of purchase order
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Section 1
NOTICE TO BIDDERS

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

METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Council
Ground Foor Inyanda House 1
21 Wellington Road
Parktown
Johanneshurg 2001

Tender Box

i Responses to RFQ

Responses to this RFQ must not include documents or reference relating 1@, any other quotation or

proposal. Any additional conditions must be embodied in an accompaying 1CHes.

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

Transnet fully endorses and supports the Governgiént’s Byoad-Based Black Economic Empowerment
Programme and it would therefore prefer to desbusiness with local business enterprises wha share these
same values. Transnet will accordingly allew a “preference” to companies who provide a B-BBEE

Verification Certificate. All procurement fransactiong will be evaluated accordingly.

2.1 B-BBEE Scorecard and Rating

As prescribed in érmig,ofl thedPreferential Procurement Policy Framework Act (PPPFA}, Act 5 of

2000 and its Regulaitions, Respondents are to note the following:

» Prgposals wilhbe evaluated on price which will be allocated 80 points and preference which will

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

o ThefB/20 preference point system applies where the acquisition of the Services will be less

than R1 000 000.00.

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

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

a) Verification Agencies accredited by the South African National Accreditation System

[SANAS]; or
) 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:

¢} Large Enterprises [i.e. annual turnover greater than R35 million]:

Respondent's Signature Date & Company Stamp
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® Rating level based on all seven elements of the B-BBEE scorecard
d)  Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 million]:
o Rating based on any four of the elements of the B-BBEE scorecard
e) 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 enterorise with
an annual total revenve of R 5 million or Jess quaiifies as an EME.

» Automatic rating of B-BBEE Level 4 frrespective of race or ownership

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

sufficient evidence to qualify as an EME would be a 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| turnover, black
ownership / black female ownership and B-BBEE status level,

Respondents are required o furnish proof of the above to Transpet. fie. e dbtailcd scorecard as
stipulated above in respect of Large Enterprises and QSEs, or P Pertifieate i respect of EMEs].

Transnet will accordingly allocate a maximum of 20 [twegty] points in accordance with the
80/20 preference point system prescribed in the Preferential Procurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations to jife RespoRdent’s final score based on an entity’s B-
BBEE scorecard rating. /Refer Annexure 470t Mbor details).

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

result in a score of zero being allocated for B-BREE.

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

3 Communication
a) Respondents dke Warndesfhat a response will be liable for disqualification shouid any attempt be
made by@ Respendent either directly or indirectly to canvass any officer(s) or employee of Transnet
in respect®f this RFQ between the cosing date and the date of the award of the business.
b) _ ARespondent may, however, before the closing date and time, direct any written enquiries relating

10 thg RIFQ to the foilowing Transnet employee:

Name: Ms Helen Sigcau Leslie Steel
Email: Helen.Sigcau@transnet.net Leslie.Steel@transnet.net
Tel: (031) 361 5839 (031)361 5880 / 083 380 6803

RFQ documents may be obtained on or after Monday 07 Qctober 2613 at the Reception, Tender Advice
Centre, Inyanda House 1, Ground Floar, 21 Weilington Road, Parktowr, Johannesburg,

A non-refundable tender fee R150.00 {(Inclusive of Vat) is applicable for tender (DR 12047).Payment
is to be made to Transnet Freight Rail, Standard Bank Account number 203158598, Branch Code
004805,

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

Secretariat of the Transnet Acquisition Council on any matter relating to its RFQ) response:
Telephone (11 544 9486 Fax 011 774 9760

Email tac.secretariat@transnet.net

Tax Clearance

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

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

VAT Registration

The valid VAT registraticn number must be stated here: Hfapplicable].

Legal Compliance

The successful Respondent shall be in full and complete compliance with<@any§and all applicable national

and local laws and regulations.

Changes to Quotations

Changes by the Respondent to its submission will not béssansidered after the closing date and time.

Pricing

All prices must be guoted in South Africar? Rang on a fixed price basis, exciuding VAT,

Prices Subject to Confirmation

Prices quoted which are sulffect %o @enfirmation will not be considered.

Negotiations

Transnet res@mes the pght to undertake post-tender negotiations with selected Respondents or any

number Of shoit-listed Respondents.

Biadirig Offer
Ay Quotation furnished pursuant to this Request shall be deemed ta be an offer. Any exceptions to this

statement must be clearly and specifically indicated.

Disclaimers

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

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

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

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

e disqualify Quotations submitted after the stated submission deadline;

.. not necessarily accept the lowest priced Quotation;

@ reject all Quotations, if it so decides;

Page 4 of 17
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® 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

s make no award at all.

Transnet reserves the right to exclude any Respondent from the bidding process who has been convicted
of a serious breach of law during the preceding 5 {five] years, including but not fimited 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 herehy certify that J/we

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

including but not limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
other administrative body. The type of breach that the Respondent is required % Wisclose excludes

relatively minor offences or misdemeanours, e.q. traffic cffences.

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

NATURL OF BREACH:

DATE OF BREACH:

Furthermore, 1/we acknowledge that Tralgnel’'SOC Ltd reserves the right 1o exclude any Respondent
from the bidding process, shoul@ghat,person or entity have been found guilty of a sericus breach of law,

tribunal or regulatory oblig@tion

13 EVALUATION CRETERIA

14  TRANSNET WILL OTILISE THE FOLLOWING CRITERIA [NCT NECESSARILY IN THIS ORDER]
IN GHOOSINGA SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
o Adpinistrative responsiveness - Completeness of response and returnable documents
o Substantive responsiveness — Prequalification criteria, if any, must be met
» Weighted evaluation based on 80720 preference point system:
- Pricing and price basis {firm] - whilst not the scle factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

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

F‘:—F‘mm)
Frain

PS=50 {1-

1 Only unconditional discounts will be taken info account during evaluation. A dscount which has been offered
conditionatly will, despite not being taken into account for evaluation purposes, be impiemented when payment is
effected.

Respondent’s Signature Date & Company Stamp
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Where:

FPg = Score for the Bid under consideration
Pt = Price of Bid under consideration
Pmifn = Price of lowest acceptable Bid

- B-BBEE status of company

Page 6 of 17

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

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

B-BBEE Status Level
of Contributor

Mumber of points
{80/ 20 system)

1 20
2 18
3 16
- 4 12
5 g
) 6
R 7 4
8 2
Non-compliant 0
__contributor
Validity Period

Transnet desires a validity period of 90 daysfrom thelclesing date of this RFQ.

This RFQ s valid untif

Banking Details
BANK:

BRANCH NAME / GODE:

ACCOUNT HOIDER:

ACCOUNTNUMBERS

CompanyRegisiration

Registration nurnber of company / C.C.

Registered name of company / C.C.

Disclosure of Prices Quoted

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

other Respondents:

ves|  [no| |

Heturnabie Documents

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

below.

Respondenl’s Signature

Date & Company Stamp
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Respondents are required to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Failure to provide all these Returnable Documents will result in a Respondent’s
disqualification. Respondents are therefore urged o ensure that alf 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:

Submitied

Returnable Documents
[Yes or No]

SECTION 1 : Notice to Bidders

Valid B-BBBE Verification Certificate[RSA Large Enterprises and QSEs] Note:

failure to provide a valid B-BBEE Verification Certificate at dhe
closing date and time of the tender wilf result in an automatic
score of zero being allocated for B-BBEE scorecard

Note: fallure to provide a valid B-BBEE Verification Certificate al\the dosing date

Valid B-BBBE Certificate from auditor, accounting officer \OM=SANAS
accredited Verification Agency [RSA EMEs]

and time of the tender will result in an automatic score of zerp
being ailocated for B-BBEE scorecard

Letter of Good Standing

CIDB —

EFP3

SECTION 2: QUOTATION FORM

b)

In addition to the requiremeniS\of section (a) above, Respondents are further required to submit

with their Quotatiop€ the fallowing essential Returnable Documents as detailed below.

Failure io provide\all these Returnable Documents may result in a Respondent's
disqualification. Respondents are therefore urged o ensure that all these documents

are fetiirned with their Quotations.

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

iYes or No] in the table below:

Submitted

Returnable Documents -
| [Yesor NoJ.

SECTION 3 : Staﬂdard Terms and Condmons of Contract for the Supply of Goods
or Services to Transnet

SECTION 4 : Vendor Application Form

Page 7 of 17
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Submiited .

Returnable Documents .
[Yes or No] -

- Entity’s letterhead

- A signed letter from Respondent’s auditor or accountant conﬂrmmg most
recent annuai turnover figures

Respondent’s Signature Date & Company Stamp
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Section 2
QUOTATION FORM
I/We

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

with the conditions related thereto.

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

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

hereof}; and

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

I/We accept that unless Transnet should otherwise decide and so inform me/us, this,Quotation [and, if
any, its covering letter and any subsequent exchange of correspondence], together with Transnet’s

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

I/We further agree that if, after I/we have been notified of the acceptanee Sfamy/our Quatation, I/we fail
to deliver the said goods/service/s within the delivery lead-time quoted,Wransnet may, without prejudice
to any other legal remedy which & may have, cancel the Qrder amdw@cover from mejfus any expenses

incurred by Transnet in calling for Quotations afresh aiad/cfaving to accept any less favourable offer.

Price Schadule

I/We quote as follows for the goods reguired, ems@ “delivered nominated destination” basis, excluding

VAT:
: ' PEe \ o : : S . Total”
Jtem L . Unit of i cocecte Uit Priee s
= Descriplion@f Goods - Quantity : Price
No : :
o S RN Voo Measwe | 1 | @AR) | gamy
1 Design  and “Supply “Stand  Alone 11KV | each 11
AutoreclosegSwitchers under the Control of the
Depak Epgineal— Bayhead Durban (11 Units)
Dealivery Lead-Time from date of purchase order: [days/weeks]

Notes to Pricing:

Completion Period (number of Calendar days)

a}  All Prices must be guoted in Scuth African Rand, exclusive of VAT

by . To facilitate iike-for-like comparison bidders must submit pricing strictly in accordance with this price
schedule and not utifise a different format. Deviation from this pricing schedule cobld result in a bid
being disqualified.

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

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

Respondent’s Signature Date & Company Stamp



BRCBL11 Version

TRANSNET

Frpmlorhs pepil
SEEHOIT PN

TECHNOLOGY MANAGEMENT

SPECIFICATION

THREE PHASE 6,6kV AND 11kV QUTDOOR POLE-
MOUNTED AUTOMATIC RECLOSERS CIRCUIT BREAKER

Author: Chief Engineering Technician P, Rikhotso
Technology Management
Approved: Senior Engineer L.Q. Borchard

Technology Manag@ment
Authorised: Principal Engirger W.A, Coetzee

Technology Managepient
Date: 19 September 2008

Circudation Restochet™ oy
Transnet Freight Rait
Transnet and Relevant Third Parties

Unrestricted

© This document as a whole is protected by copyright. The information herein is the scle property of Transnet
Ltd. Tt may not be used, disciosed or reproduced in part or in whole in any manner whatsoever, axcept with
the written permission of and in @ manner permitted by the proprietors.
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1.0.

1.1.

1.2

2.0,

3.0.

3.1,

3.2,

4.0.
4.1.

4.2

4.3.

4.4.

4.5.

SCOPE

This specification covers Transnet Freight Rail's reguirements for the supply of three phase ftriple
pole mediom valtage outdoor pole mounted automatic recloser circuil breakers.

The equipment is used as a circuil breaker on Transnet Freight Rail's 8,6 and 11kV transmission
systerm for signal supplies and includes the following;

s Three phase iriple pole aulomalic circuit reciosers.
= A control cubicle housing protection equipment and control including power supply and batteries.

s A contrel cable which is interfacing between the automatic circuit recloser and the control cubicle.

STANDARDS AND PUBLICATIONS

The folfowing publication (atest version) shall apply:

SOUTH AFRICAN NATIONAL STANDARDS

SANS 60529 : Degrees of protection provided by enclosuge {IP° code).

SANS 62271-111 : High-voltage switchgear and comtrogeagPast il

Overhead, pad-mounted, dmg Jaull, and submersible automatic circuit
reclosers and fault interre@rs fomaliernating current systems up to 38KY.

SANS 62271-200 ; High~voitage switchigearantconirolgear Fart 200:
AC metal-enclpged,switchgear and controlgear for rated voltages above
1KV up and including'a2ky.

NRS 036-1 s Auto-reclosers and sectionizers — Pole mounted lypes Part 1:
Aulosregiasers with local and remote control capabiiities for nominal a.c.
voltages O to 33kV.

APPENDICES

The followingapmentlices form an integral part of this specification and shall be read in conjunction
with it.

Appendix A - “Bchedule of requirements” - details the specific requirements to be filled in

by Transnet Freight Rail {Client)

Appendix B: - "Technical Data” - calls for specific technical information {0 be
provided by Tenderer.

TENDERING PROCEDURE

Tenderers shall indicate clause-by-clause compliance with this specification. This shall take in the
form of @ separate document listing all the specifications clause numbers indicating the individual
slatement of compliance or non-compiiance.

A statement of non-compliance shall be motivated by the Tenderer.

Tenderers shall complete Appendix B, “Technical Data Sheet”.

Tenderers shall submit descriptive literature consisting of detailed technical specifications, general
consiructional detals and principal dimensions, togsther with clear ustrations of the equipment
offered.

Failure to comply with clauses 4.1, 4.2, 4.3 and 4.4 could preclude 2 tender from consideration.

A Division of Transnet Limited Registration Number 19380/009006/06 Fage 3 of 9
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5.0.

5.1.

8.2

8.0.

6.1.

6.2,

6.3.

6.4

8.5,

6.6.

B.7.

6.8.

7.9,

7.1

7.2.

SERVICE CONDITIONS
The equipment shall be designed and rated for continuous operation under the following conditions:

ATMOSBSPHERIC SERVICE CONDITIONS

Altitude 10 fo 1800m above sea level.

Ambient temperaiure 1 -5°C 1o +B5°C.

Relafive humidity 2 10% 1o 80%.

Lightning Conditions - 12 ground flashesfikm” per annum.

Follution : Heavily salt laden or polluted with smoke frofy Ihdustrial
SOLICES.

ELECTRICAL CONDITIONS

The 6.6 and 11kY signal supplies are derived from a high voltagefeeding Step down points al
fraction substaiions. Due to rectification either on board of elecgiCallecomotives or in substation the
feeding points are sublected fo harmonics. On 240V system\a total harmonic voltage distartion
{THD) of up to 27% can be experienced.

GENERAL REQUIREMENTS OF AN QUTDGDR POLE MOUNTED AUTOMATIC
RECLOSER CIRCUIT BREAKER.

The automaiic recloser circuil breaker ghall\gonsigt of the automatic recloser and controf cubicle,
housing the control/protection circuit @nd its, 8sociated low voltage auxiliary supply connected
electrically together by a control cable whigh will form a remotely controlled unit.

The design of the equipment shalinake provision for the safety of the person concerned in the
normal operation and pfEintengtce of the equipment ang shall be confrolled by pole mounted
Advanced Controller JADNVE).

The pale-mounted\ihrée phase iriple pole automatic recloser circuit breakers shall be designed,
manufaciuredl and tested n accordance with SANS 62271111 and SANS 62271-200.

The edmipmérd ppovided shall be in accordance the ralings as shown in Appendix A — Schedule of
requiggments.

Thef noledrnounted three phase tripte pole automalic recloser ciroult breaker shall be of the outdoor
type and be made from stainless steel.

Local and remote controls of the automatic recloser circuit breakers shall be in accordance with
NRS 036-1.

The equipment shall be rated for operation under normal conditions and fault conditions, as
prescribed in Clause 8.3

An earthing stud for earthing purposes shall be provided with equipment.
CUTDOOR POLE MOUNTED AUTOMATIC RECLOSER CIRCUIT BREAKER.

The automatic recloser circuit breaker shall be mounted on the H-mast and connected electrically
direct to lightning arresters and drop-out fuses before terminating to five condustors.

The automatic recloser circuit breaker consist of permanent source side voltage transformer, current
transformer, switchgear operating mechanism and load side voltage transformer enclosed in a
siainiess steel tank.

A Division of Transnet Limited Registration Number 1990/00600/06 Page 4 of 8
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7.3

7.4.

7.8

7.7,

8.0.
801

8.0.2.

8.0.3.

8.0.3.1.

8.03.2.

8.0.3.3

8.034

8.0.4.

8.0.5.

8086,
2.1.

8.1.1.

8.1.2.
B.2.
8.2.1.
8.3,
8.3.1.

532

The automatic recloser circuit breaker must be designed for the outdoor purposes and shall be made
from a stainless steel

The stainiess steel tank shall be filled in with a SF6 (sulpbur hexafluoride) gas and shall be
providedffitted with a gas filling valve,

Gas Is filled when a2 system status-opiion from the controlier unit indicates gas low and lock-out is
activated to disable switch mechanism.

All high voltage terminations o the automatic recloser circuit breaker shall be provided with silicone
bushing boots with 777mm creepage distance,

The automatic recioser circuit breakers shali be provided wilh “open or close® indicators on a
conspicuous position and must be made o be easily operated from the ground by employing an
approved hook-stick,

CONTROL CUBICLE

The cubicie shall be designad for the outdoor purposes and shall be mad@irow stainless steel,

The control cubicle shall be mounted on the mast-pole below themautolnatit Pecloser circuit breaker
at a reachable distance from the ground fur eperaior access.

The slainless steel cubicle shall be made to enclose thfee mait modules, viz, Operator Control
Panel {OCP), Conirol And Protection Enclosure {CAPEWPower Supply Unit (PSU) and customer
compartment.

QOCP shall be mounted in the door of the cubicis, Be Ystachable, menu driven Confrol Panel and a
compuier port shall be provided for localgonimgl, cogfiguration and data retrieval.

CAPE shall be 2 sealed unit thalinterfage the automatic recloser circuit breaker with the control
cubicle.

P5U shall be provided atdfe Battom of the cubicie to charge batteries.

Customer Compartfignt \ghall be provided at the fop of the cubicle for mounting customer
accessories.

The degreg of prot@elion of the control cubicle shall be [P 84 in accordance with SANS 80520,

Pravigion)musigbe made for all weather access to the Operator Control Fanel (QCP) through a
lp€Rablethalah in the front of the cubicle.

Open and close indications must be provided in the controf cubicle for electrical indication.
BATTERY SUPPLY

2 x 12 Volis batieries shall be located on top of the power supply unit (PSU) at the botfom of the
control cubicle.

The battery shall be a sealed lead-acid type rated at 7.2 Ampere-hour.

AUXILIARY SUPPLY

Auxiliary supply shall be either 240V AC with a minimum rating 50 Voll-Ampere.
PROTECTION

The protection systern designs shall be submitted to Transnet Freight Rail for approval.

The protection refay shall incorporate the following:

A Division of Transnet Limited Registration Number 1990/00800/06 Page S of &
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8.3.3,

5.3.4.

8.3.5.

8.4.

8.4.1.

8.4.2.

84.3.

8.4.4.

8.4.5.

9.0.

8.1.

9.2

& OMT over current,

> Instantaneous over current protection,

*» Earth Fault (E/F) protection,

¥ Sensitive Earth Fault (SEF},

¥ Loss of Phase (LOS) protection and

¥ Under andfor Over frequency protection.

The protection relays shall be capable of being reset without the necessity for opening the case.

The protectien settings of the relays shall be menu driven and i shall be possible to manually
program the protection relays from the front of the panel and by means of computer eguipment if

required.

The protection relays shall be flush mounted and shall be contained in% diist and rain proof metal
case. The degres of protection of the relay enclosure shail be IP 54 infascorfdanied with SANS 60529,

AUTO-RECLOSURE RELAY
The auto-recloser relay shall operate automatic.

This system shall consist of instantanecus and timé lagloveSsurrent and earth fault relays and auto-
reclosing relay.

The auto-recloser will lock-out after it tripg@t Sree-imes with a three (3) seconds interval if the fault
is not cleared.

if the fault clears during the reclosing cycle the auto-recloser relay shall reset to inftial condition.
The auto-recloser systemghalhbd,infibited in the event of a sensitive earth fault operation.
NAMEPLATES AND LABELS

All nameplatestend labelg’Shall be in English.

Auto-regloseifcirouit breaker and control cubicle shall each be fitted with 2 nameplate in accordance
with SANS 62221-111 indicating the following:

=y Manufacturer's name or trademark,

# Manufacturer's type or identification number,

3 Maker's serfal number and date of manufacture,
¥ Rated power-frequency,

¥ Rated maximum voltage,

¥ Rated continuous current,

¥ Rated minimum tripping current,

¥ HRated symmetrical interrupting current,

Rated lightning impuise withstand voltage,

w7

¥ Type and qualtity of insulating material and

& Division of Transnet Limited Registration Number 1990/00900/06 Page 6 of @
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10.1.

1011

1.0

14.0.

14.1.

15.0.

15.1

16.0.

16.1.

» Mass of device.
TESTS
Design fivpe Tesis

The recloser shall be capable of withstanding the reguired insulation {dielectric} tests without causing
damage to the eguipment in accordance to SANS 62271-111.

TRAINING

In the event of training or trainfng courses being required the confractor shall submit a training plan
for approval by Transnet Freight Rail.

The cost of training shall be included in the tender,
INSPECTION

Transnet freight rail reserves the right to inspect the equipment at any stgge during manufacturing
nrocess.

TOOLS AND APPLIANCES

One set of special tools and appliances required for ngrmal Bgerafion and maintenance of each
instaliation shall be supplied.

SEPARES

A detailed description of each item inclyding mafufacivrer's catalogue number where applicable
shall be furnished.

PACKING

The equipment shall be gfleked misuch a manner that it will be protected during handling and
transport.

The end

A Division of Transnet Limited Registration Number 1990/00900/06 Page 7 of 9
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1.1
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1.3
14
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1.8.

1.8,

2.0,
2.7,

22

APPENDIX “A”

SCHEDULE OF REQUIREMENTS
{To be completed by the client}

AUTO-RECLOSE CIRCUIT BREAKER

REGUINTE TOT: L o s et e e e e e B
ELQUIDTTIEIT BV 1eer e oottt te e et creaen it s e e een e e e S
Mominal voltage: ... Volt .. Freguenci e N W (Hz}
Current currying capabilities ... {(Ampere) ... fopaniot L {hour)
Control Mechanism: {Opening).........ooo s CIOBING) .

Insufating medium . G
Bushing Boots Cregpage ... oo ceeeee e B e {mm)
T e e ot Mot w1 o o U - N e SO UR PP PRSP PP PP
Trip SEGUENGCE t0 J0CK-0UE L. e e artrrt it e e oo e eee et e e s e s

Tank ConstrUCHO N B e e e e e e e e e

CONTROL CABLE
Detachabie coftrol Sabie length: ... T U TP PRSPPI {m)

CableSize: M. mm”, Material (Copper/AIIMIRIUMY. ..o oo

A Division of Transnet Limited Registration Number 1990/00800/06 Page B of 9
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1.0.
2.0.
3.0,
4.0.
5.0.

8.0

7.0

3.0,

2.0

TECHNICAL DATA SHEET

APPENDIX “B”

{To be completed by tenderers and submilted as part of their tender)
11kY, QUTDOOR, THREE-PHASE, POLE MOUNTED AUTORECLOSE SWITCHGEAR

Manufacturer's name and type NO. e e e R

Rated voltage, 3-phaseat 80Hz: ...
Rated Nominal CUITENT .. .o s e eraes cesreeieer e coe e oo ol
Rated breaking current o e e i

Rated shorl-time withstand current (1 second)o... . B 00

Rated lightning impulse withstands voltage:

(i) To earth and between poles: 0000 -

{ii} Across the isolating distance: ... 0 e

Rated 1 minute power frequency withstandsWoltage:

(i) Betweean hve parts and@a N N0

(i) Betwean poles, ¢l M. g e

........................................ kY

A

.......................................... A

e RN {peak)

e kY {peBK)

e KV (rm1S)

e JV (FNSY

R =l a 1= o =M N

Minimum cle@rance in air:

{ipBotweemdive pants and earthe PSRN
(I Betwean POIBS. e
(i) For isolating distance; ...

Recommended spacing between pole centrés: ..o

insulator details:

........................................ mm

....................................... mm

Manufacturer's Name and TyDe N L i e

Creenage BISIBNCE] .. ..t e e s
Rated power frequency withstand vollage: ...

Rated lightning impuise withstand voltage: ...

mim

oY {rmis)

............................... kV (peak

& Division of Transnet Limited Registration Number 1990/06900/06
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

A Supplier/Service Provider shati be obliged to adhere to the Standard Terms and Conditions for
the Supply of Goods and Services To Transnet as expressed hereunder. Should the Respondent
find any condition{s) unacceptable, it should indicate which condition(s) is/are unacceptable and
offer an alternative(s). A Quotation submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business.

1 SOLE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Transnet’s purchase order(s)
[Order or Orders] represent the only conditions upen which Transnet SOC Ltd [Transnet] procures
goods or services specified in the Order [collectively, the Products] from the persgn t@whom the Order is
addressed [the Supplier/Service Provider]. Transnet does not accept anygother conditions which the
Supplier/Service Provider may specify, unless otherwise agreed to by Transneg infwritihg. [n the event of

any inconsistency between these Terms and any Order, these Termsgshall take Drecedence.

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Ordesm, & Supplier/Service Provider shall not vary the
quantities specified and/or the specification, if_any \stipulated in the Order, without the prior written
consent of Transnet. The Supplier/Service Provigier watrants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

231 DELIVERY AND TITLE
21.1 The delivery dates and 28drdsseStare those in the Order. Time shall be of the essence in respect of

the Supplier's/Servige’ Provider’s obligations under the Order.

71.2 The Supplier/ServiceWBrovider will not be excused for delay in delivery or performance except due to
circafmstance®outside its control and then only subject to the Supplier/Service Provider having
fAtified, Trafisnet in writing on becoming aware of such circumstances. Transnet may terminate an
@fder™in whole or in part, without incurring any liability to the Supplier/Service Pravider if such a

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

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

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

22.2 Payment of the Supplier's/Service Provider's valid Tax Invoice(s) will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 30
[thirtyT days from date of receipt by Transnet of @ month-end statement, unless otherwise agreed
to in writing. Transnet shall arrange for payment of such Tax Invoices and any pre-authorised

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

Respondent’s Signature Date & Company Stamp
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3

24

25

26

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

off and bank charges.

PROPRIETARY RIGHTS LIABILITY

If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to Products/Services or any written material provided to Transnet refating
to any Products/Services or pursuant to an Order being a viclation or infringement of any third party’s
contractual, industrial, commercial or inteliectual property rights including but not fimited tc any patent,
registered design, design right, trade mark, copyright or service mark en any application thereof, the
Supplier/Service Provider hereby indemnifies Transnet against and hold it harmiess from any and afi losses,
liabilities, costs, claims, damages and expenses [including any legal fees] arising directly or indirecily from
such allegation ar claim provided that this indemnity shall not apply where the allegatiomyor claim arises
solely as a result of the Supplier/Service Provider foliowing a design or process originatéd and furnished by

Transnet, The Supplier/Service Provider shalt either
a) procure for Transnet the right to continue using the infringing Proddgis; Of
b) modify or replace the Products/Services so that they become(hon-inxinging,

provided that in both cases the Products/Services shall continue to meBt Transnet’s requirements and any
specifications stipulated in the Order. Should neither affion be\possible, the Supplier/Service Pravider may
remove, with Transnet’s prior written consentgstigh Bfoducts/Services and will pay to Transnet a sum
equivalent to the purchase price. IT Transget fefuses to ‘give such consent, the Supplier/Sesvice Provider
chall have no liability in respect of @ny coptiited use of the infringing Products/Services after

Supplier's/Service Provider's prior written reqiest to remove the same.

PROPRIETARY INFORMATION

All information whichTralsnethas divulged or may divulge to the Supplier/Service Provider and any
information refating\fo Teapsnet’s business which may have come into the Supplier's/Service Provider's
possessiondWhilst ®afrying out an Order, and the existence of the Order, shall be treated by the
SuppliefService Provider as confidential information and shall not, without Transnet’s prior written
comsenbgbEdisclosed to any third party, or be used or copied for any purposes other than to perform the
Okdér. This clause does not apply to information which is public knowledge or available from other sources
othef than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

TERMINATION OF ORDER

261 Transnet may cancel an Order in whole or in part at any time upon at least 7 [seven] days’ written

notice to the Suppiier/Service Provider, or when there is a change in control of the Supplier/Service

Provider or the Supplier/Service Provider commits any serious breach or any repeated or continued

Respondent’s Signature

Date & Company Stamp
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Transnet Reguest for Quotation No. SCS D696 - DNR 12047 Page 12 of 17

material breach of its ebligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Qrder shall stop.

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

not been terminated.

26.3 In the event of termination the Supplier/Service Provider must submit all clfim$ within 2 [two]
months of termination after which time claims will only be met in what Transnet®eahsiders exceptional

circumstances.

26.4 If the Products are not provided in accordance with an Order, the Odémshial"be deemed terminated
and the Supplier/Service Provider shall compensate Transn@t for@ny costs incurred in obtaining

substitute Products or any damage caused due to the faillire or delay’in the delivery.

27 ACCESS
The Supplier/Service Provider shall be liable forfthe ags,\omissions and defaults of its personnel or agents
who, for the purposes of the Order, shéll beftreaged as if they are the Supplier's/Service Provider’s
employees. The Supplier/Service Brovideg shail ensure that any such personnel or agents, whilst on
Transnet’s premises, shall complyith, Transnet’s health and safety, security and system security rules and

procedures as and where requited,

28 INSOLVENCY
if the SuppligsfServite PudVider shali have a receiver, manager, administrator, liquidator or like person
appointed Byerall or any part of its assets or if the Supplier/Service Provider compounds with its creditors
or pdsses)a reseltion for the writing up or administration of the Supplier/Service Provider, Transnet is at
fibery ta) terminate the Order or Orders forthwith, or at its option, to seek performance by any such

appeinted person.

29 ASSIGNMENT
The Supplier/Service Provider shall not assign s cbligations under an Order without Transnet's prior

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

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

acknowledgement of receipt by the recipient.

Respondent’s Signature Date & Company Stamp
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herein shall be subiect to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any South African courts, having jurisdiction, to which the
Supplier/Service Provider hereby irrevocably submits but without prejudice to Transnet’s right to fake
proceadings against the Supplier/Service Provider in other jurisdictions and/or obtaining interim refief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive relief, If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agent for service of process in South Africa and shall give Transnet the name and address of such agent

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

32 GENERAL
Completion or termination of an Order shall be without prejudice to any Termg herein which by its nature
would be deemed to continue after completion or termination, including but Rotlimitegd to clauses 23, 24,
Errort Reference source not found., 25 and Errorl Referencemsoligce Wint found.. Headings are
included herein for convenience anly. If any Term herein be heid\illegal or Unenforceable, the validity or
enforceability of the remaining Terms shall not be affected. Ne failure ®F delay by Transnet to enforce any
rights under these Terms will operate as a waiver there®fiby Tgansnet. All rights and remedies available to
either party under these Terms shall be in additionsto, et to the exclusien of, rights otherwise available at

faw,

33 COUNTERPARTS
These Terms and conditions mayNee signhed in any number of counterparts, all of which taken together
shall constitute one and #fe same\instrument. Any party may enter into this agreement by signing any

such counterpart.

Respondent’s Signature Date & Company Stamp
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise no claim for relief hased on an
aliegation that the Respondent overlooked any such condition or failed to properly

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

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s contact person: §Measclsgmipicte]

Name

Designation

Telephone

Cell Phwne

Bagsimile

Bmail

Website

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

Respondert’s Signature Date & Company Stamp
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INTRODUCTION

When an Agreement is entered into between Transnet SOC Lid [Transnet] and the appointad supplier
of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Contract, the
technical specifications for the Sorvices, the General Bid Conditions, a Schedule of Requirements or Work

Order inciuding such o eneditions as may be applicable, and any terms in the associated Bid

e Wie provision of Services by the Service Provider to Transnet.

DEFINITIONS

Where the following words or phrases are used in the Agreement, such words or phrases shall have the
meaning assigned therelo in this clause, except where the context clearly requires otherwise:

2.1 AFSA means the Arbitration Foundation of South Africa;

2.2 Agreement means the Agreement and its associated schedules andfaRg@nnexures and/or

3 meluckng e Work Order(s), specifications for theServices and such special
conditions as shall apply to the Agreement, together with the Gefieral Tendef Conditions and any
additional provisions in the associated bid documents tendei@d DitRe Service Provider [as agreed
in writing between the Parties], which collectively and exclusively govern the provision of Services
by the Service Provider to Transnet;

2.3 Background Inteliectual Property means(gll Intellectual Property introduced and required by
either Party o give effect to their obliggtions\under the Agreement owned in whole or in part by
or licepsed tn either Parly or theig@ffiliakes panr to the Commencement Date or developed after
the Commeancanont Dato olhorwis@pursdant to the Agreement;

2.4 Business Dav(s) mean§Montays to Fridays between 07:30 and 16:00, excluding public holidays

as proclaimed in Sglth Afriga;
2.5 Commencefent Gategneans [ @], notwithstanding the signature date of the Agreement;

76 Configlntial Inf¥tmation means any information or other data, whether in written, oral,
grdphigfor invany other form such as in documents, papers, memoranda, correspondence,
natebabk® roparts, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
Gkins, formuiae, patents, or inventor's certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of cne Party permitting the representative of
the other Party to visit any of its premises], or which ctherwise becomes known to & Party, and
which is not in the public domain and includes, without limiting the generality of the term:

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

b) the contents of the Agreement;

) private and perscnal details of employees or clients of the disclosing Party or any other
porsen where an onus rests on the disclosing Party to maintain the confidentiality of such
informaton,

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

e) information relating to the strategic ebjectives and planning of the disciosing Party relating

ta its existing and planned future business activities;

ry Stemp



2.7

2.8

2.9

2.10

2.11

f) information relabing Lo the past, present and fulure research and development of the
disclosing Party;

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

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

sific information, Know-How and trade secrets of a disclosing Party

i techiical andd

including inventions, applications and processes;

i) Copyright works;

k) commercial, financial and marketing information;

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

m} plans, designs, concepts, drawings, functional  and@atechpicalg requirements  and
spoecibeations of B disclosing Party;

nj information concerning faults or defects in googs, eqUipment, hardware or software or the
incidence of such faults or defects; and

0} information concerning the charges, ®eesiand Mor costs of the disclosing Party or its
authorised Subcontractors, or fheir Mmethods, practices or service performance levels

actually achieved;

Copyright means the right@n expressighs, procedures, methods of operations or mathematical

CONCEDts, computer prodivg cades, compilations of data or other material, literary works, musical

S recordings, broadceasts, program carrying signals, published editions,

WOIRE, AriisSud Wil 508

photographic gbrkefor cinematographic works of the copyright owner to do or to authorise the

deing of cerf@in atts specified in respect of the different categories of works;

Defdult, méans any breach of the obiigations of either Party [including but not limited to
fifndamentat breach or breach of a fundamental term] or any Default, act, omissicn, negligence or
statement of either Party, its employees, agents or Subcontractors in connection with or in

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

Deliverabisfs) moans oy ond all works of authorsiip, preducts and materials developed,
writhan, presarcd, assanoied, mtegrated, modilied or provided by the Service Provider in relation
to the Services;

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

Fea(s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Trananet, ao deraiied b Work Order(s), issued in accordance with the Agreement, as amended
by mutuzl agrecment batwecn the Parties and in accordance with the provisions of the Agreement

from time to time;

Date & Company Samp



2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.20

2.21

2.22

2.23

2.24

2.25

2.26

Foreground Intoilectuat Property means 2ff Intellectual Property developed by either Party
rusuant B he Ao
Inteillectual Froperty 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

Transnel’s field of technalogy, including technical information, processing or manufacturing

o

techniques, sans, shecifications, formulae, systems, processes, information  concerning

miaterints and rearietng gid business information i gencral;

Materials means the Deliverables, the Service Provider Materials and the Third Pagty Materiais;
Parties mean the Parties to the Agreement together with their subsidiaries, |givisions, business
units, successors-in-title and their assigns;

Party means cither one of these Parties;

Patents mean registered Patents and Patent apolications, onge®the fatter ave proceeded to grant,

and includes a right granted for any inventions, products or \processes in ali fields of technology;

Boromitisd e B0y ackivity or process [ be uindertaken or supervised by Personnel
or employess of one Party during the termafof the Agreement, for which purpose authorised
disclosure of the other Party’s ConfidentigFTRforfiation or Intellectual Property is a prerequisite in

order to enable such activity or progess te be agcomplished;

Personnel means any partner, employeg, agent, consultant, independent associate or supplier,
Subcontractor and the s@aff & such Subcontractor, or other authorised representative of either
Party;

Purchase Oegerdad means official orders issued by an operating division of Transnet to the
Service Proviie: G U8 cviston of Services,;

Sepffice{s means [#], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Werk @tder(s) in terms of the Agreement;

€ervice level Agreement or SLA means the processes, deliverables, key performance
indicators and performance standards relating to the Services to be provided by the Service
Provider;

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

Subcontractor means the third party with whom the Service Provider enters into a Subcontract;
Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software developmeant tools, methodologies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
develoned by the Service Provider outside the scope of the Agreement al no expense to Transhet,

and usod by the Servica rovider in the performance of the Services;

y SLamp



2.27

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;

2.28 Third Party Malerlal means software, software development tools, methodologies, ideas,
rothinds, proc aneeets and techiniques awned by, or licensed to a third party and used by
the Service Provider in the performance of the Services;

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

2.30 VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as may
be amende:d from time to tme; and

2,31 Work Order(s) means # delailed scope of work for a Service required by Tiafsnet, including
Srncfrarcs, Detverabic, “ees and costs for the supply of the Service to Transhet, which may be
appended to the Agreement from time to time.

INTERPRETATION

3.1 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 ather purpose. No provision shall be
construed against or interpreted to the disadvantage of either Party hereto by reason of such
Party having or heing decmed to have structied Or drafted such provision.

3. Any rorm, word, acronyr or phrase_ued in theWgreement, other than those defined under the
dause heading “Definitions” shall be giVersits plain English meaning, and those terms, words,
acronyms, and phrases usedyin theWagre€ment will be interpreted in accordance with the generally
accepted meanings accortded thereto.

3.3 A reference to the singufgincorporates a reference to the plural and VICE VErsa.

3.4 A referencastoatimg! pfrsons incorporates a reference to legal persons and vice versa.

3.5 A referhge W& o @erticular gender incorporates a reference to the other gender.

NAFURD ANBSTOPE

4.1

4.2

4.4

4.5

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

Such Purchase Orders shall be agreed between the Parties from time to time, subject to the terms
of the relevant Worl Grder{s),

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

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

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

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

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

amended by mutual written agreement between the Parties.

Time will be of the essence and the Service Provider will perform its obligations under the
Agreement 111 accordance with the timeframe(s) [if any| set out in the relevant schedule, save that
e Sordce Providor i rol be fable under this clause i i s unable to meet such obligation
within the time required as & direct result of any act or cmission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event of such delay, any time
deadlines detailed in the relevant schedute shall be extended by a period equal to the period of
that delay.

AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreoment will constitute or be deemed to constitute a partngrship between the
Paties, or constitcie o e desmed Lo constituie the Parties as agents of employees of one
another for any purpose or i any form whatsoever.

Neither Party shall be entitied to, or have the power or authOrititoenter into an agreement in the
name of the other: or give any warranty, representation g undeftaking on the other's behalf; or
create any liability against the other or bind the ofher’s credit in any way or for any purpose

whatsoever.

WARRANTIES

b

6.2

e Service Provider warrents tod ransngtthats
a) it has fuil capacisy afid authority to enter into and to perform the Agreement and that the

Agreement istexelutdgiby a duly authorised representatives of the Service Frovider;

k) it willediSehfirge its obligations under the Agreement and any annexure, appendix or

schedultheretfo with all due skill, care and diligence;

c} il e “solely responsible for the payment of remuneration and associated benefits, if

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

up for archiving and disaster recovery; and

€) the use or possession by Transnet of any Materials will not subject Transnet to any claim
for infringement of any Intellectual Property Rights of any third party.
The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Levels as defined in the relevant schedule, Transnet may at its
discrelion audit compliance with the Service Levels, provided that any such audit is carried out
with reasanable prior notice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service
Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

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




6.4

6.5

6.6

6.7

b

6.9

6.10

Page ol 24

The Sepvice Previcar wornants thal for a period of 90 [ninety] days from Acceptance of the
Deliverables they will, if properly used, conform in all material respects with the requirements set
out in the relevant schedule. The Service Provider will at its expense remedy any such non-
conformance as scon as possible but in any event within 30 [thirty] days of notification by
Transnct. In the event that the Service Provider fails or is unable to remedy such non-
conformance within such time-scale, Transnet will be entitled to employ a third party to do so in

place of the Service Provider and any excess charges or costs incurred by Transnet as a result

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

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

of the Service Provider.

The Service Provider shall advise Transnet of the effects of anyqstéps propoSed by Transnet
pursuant to clause 6.5 above, including but not limited to any Eosteimblications or any disruption
ar delay in e nerformorce of the Services. The Parties diiee thalany changes to the Services,
including the charges for the Services or any timetabjes for telivery of the Services, will be agreed
in accordance with the change control proced@me,las set out in clause 28 [Amendment and
Change Control].

The Service Provider warrants that:

al it has, using the most upffo-date Seffvare available, tested for [and deleted] ali commonly
Known viruses in thdMaterials.afid for all viruses known by the Service Provider at the date
of the relevant Vel Qider; and

) o the e ap Iy Lo Transnet, the Materials do not contain any trojan horse, worm,
jogic”Bambatime®bomb, back door, trap door, keys or other harmful componants.

The ServicalProviger agrees that, in the event that a virus is found, it will at its own expense use

i@ hest endehvours to assist Transnet in reducing the effect of the virus and, particularly in the

Buenb thdl a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

<amE extent to mitigate such fosses and to restore Transnet to its originat operating efficiency.

The Service Provider undertakes to comply with South Africa’s general privacy protection in terms

of the Bill of Rinhis (Section 14] in connection with the Agreement and shall procure that its

Personnal shal

roe the provisions of Section 14 [as applicable} or any amendments and re-

enactments thereof and any regulations made pursuant thereto.

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

m complinnee with the Mational Ratway Safety regulator Act, 16 of 2002, the Service Provider
shall ensure hat the Services, to be supplied to Transnet under the tarms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

thereby achere [as applicable] to railway safety requirements and/or regulations. Permission for




the engagoinent of @ Sulxcontractor by the Service Provider {as applicable] shall be subject 1o a

review of the capabilily of the propased Subcontractor to comply with the specified railway safety

requiremnents andjor reguistions, The Service Provider andfor its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, inclucing information concerning Transnet's operations and activities, that relates to
the Services as may he nocessary for the Service Provider to perform the Services, but for no
otiver purpose. Hiowevor, Transnet's compliance with any request for information is subject to any
internal security rules and requirements and subject to the observance by the Séhvice Provider of

its confidentiatity obligations under the Agreement.
The Service Provider shall give Transnet reasonable notice of anyginformatign it requires in
accordance with clause 7.1 above.

Subject to clause 13 [Service Provider’s Personnel], Trafsnef agrees to provide the Service

Provider o its Personnel such access to and use of its facilfies as is necessary to atiow the Service

Provider fo sigations under the Agreemant,

GENERAL OBLIGATIONS OF THE SERVICE BROVILPER

The Service Provider shall:

a) respond promptly to all complaints and enquiries from Transnet;

b) inform Transnet @nmadiately of any dispute of compiaint arising in relation to the provision
of the Servigesh

c} conduét adfusiness in a professional manner that will reflect positively upon the Service
Proviorans We dorvice Provider’s Services;

dj kedmluil records clearly indicating all transactions concluded by the Service Provider
rejeting to the perfarmance of the Services and keep such records for at least 5 [five] years
from the date of each such transaction;

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

fy aboorve and onzuro compliance with all reguirements and obligations as set out in the

b anel

Act, 85 of 1993;

tispislation of South Africa, including the Qecupational Health and Safety

g} comply with all applicable environmental legislation and requlations, and demonstrate
sound environmental policies, management and performance; and

) ensure the validity of all renewable certifications, including but not mited to its Tax
Clearance Certificate and  B-BBEE Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renawals as they
become fue, |rancaet shall be entitled, in addition o any other rights and remedies that it

may nave i terms of the Agreement, 1o teriminate the Agreement forthwith without any

SarmtLre Date & Company Stamp



8.2

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

the Service Provider.

The Service Provider acknowledges and agrees that it shalt at alf times:

dor b Dorvicss and perform all its dutics with honesty and integrity;

) communicale openly and honestly with Transnet and demonstrate a commitment to

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

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

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

e) trest its own Personnel, as well as ali Transnet’s officers, employees, agents and

: with feimess and courtesy and respect for their human rights;

et oot its own internal policies aimed at prohibitingeand preventing unfair
discrimination {as further referred to in clause 22 ~ Fguality an@Diversityl;

g) treat all enguiries from Transnet in connection with the Sefviges with/Courtesy and respond
to all enguiries promptly and efficiently. Where thé Service\Provider is unable to comply
with the provisions of this clause, the Service Frovideg will fidvise Transnet of the delay and
the reasons therefor and will keep Tramspetlinformed of progress made regarding the
enauiry;

G
2

a wen rosuestes e Transnel, pfovidef oy and acourate information regarding the Service
Provicers own policies @hd praceddres, excluding Know-How and cther Confidential
Information, exceptwheréya nofi-disciosure undertaking has been entered into between
the Parties;

i) not atiow @ conflict\of interest to develop between its own interests [or the interests of any

of itsd@thenustamers] and the interests of Transnet;

1 not \ocepigor offer, nor aliow, induce of promote the acceptance or offering of any

gratuly, cnlicemment, incentive or gift that couid reasonably be regarded as bribery or an

At o cthonyas exert undue influence over the recipient;

k) not mistead Transnet or its officers, employees and stakeholders, whether by act or
omission;

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

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

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

whicih il becomes aware in connection with Transnet or the provision of Services.

FEES AMD DRPONGED

9.1

9.2

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

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

Order fwhich wili be invoiced to Transnet at cost].
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ii

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

provision of the Services, provided that all such expanses:

aj are agreed by Transnet in advance;

b) are ncurred in accordance with Transnet's standard travel and expenses policies;
are posesd o io Tresnet et cost with oo administrition fee; and

o} will only be reimbursed if supported by relevant receipts,

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

separate item,

INVOICING AND PAYMENT
S0.0 Transnct ghel ey e Soivice Provider the amounts stisuiated 1o tRe rélevapt schedule or Work
Order, subject to the terms and conditions of the Agreement,

10.2  Transnet shall pay such amounts to the Service Provider, Ugon regeipt of a correct and undisputed
Tax Invoice together with the supporting documentalion as spetified in the Work Order appended
nereto, cnce the undisputed Tax Invoicesg &gy suth, portion of the Tax Invoices which are
undisputed become due and payable togiae Sevice Provider for the provision of the Services, in
terms of clause 10.4 below.

103 Al Boes ol other curan oneable Wnder the Agreement are exclusive of VAT, which will be payable

P P R I
AU DNe ARl ramt.

10.4 Unless otherwise pi®uiddg fapyin the Work Order(s) appended to the Agreement, Tax Invoices
shali be submfledglogether with a month-end statement. Payment against such month-end
statement &hathbe Wwalle by Transnet within 30 [thirty] days after date of receipt by Transnet of

the statement together with all undisputed Tax Invoices and supporting documentation.

10.5 Whefe the payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in
Aecorddnce with this clause 10, the Service Provider shall be entitled to charge interest cn the
LA Crapgiard Bank of South Alrica’s prime rate of interest in farce, for the

b siandis

iy

peviod from the fue date of payment untit the outstanding amount is paid.

FEE ADJUSTMENTS

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

11.2  No less than 2 [twol months prior to any proposed Fec adiustment, the Parties shall commence
negoliations for Faes for the next period or as otherwise indicated and appended hereto.

(17 Shogid Tranenol ard he Lervice Provider fail to reach an agreement on Fees for the successive
period, cither Party shall be entitled to submit this matter to dispute resolution in accordance with

clause 25 of this Master Agreement [Dispute Resolution].




iz

INTELLECTUAL PROVERTY RIGHYS

12.1

12.2

Title to Confidential Information

a)

9

d}

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

Transeel shal ol to the Service Provider an irrevocable, royalty free, non-exclusive
firence to use Transnet’s Background Intellectual Property only for the Permitted Purpose.

This license shall not permit the Service Provider to sub-ficense to other parties.

The Service Provider shall grant to Transnet an irrevocable, royalty free, non-exclusive
licence to use the Service Provider's Background Intellectual Propertyl for the Permitted

Purpose. This licence shall not permit Transnet to sub-license to other Pagties.

ire Provider shall grant Transnel access to the Segpvicg Pravider's Background

o an terms which shalt be Aona fideneqotideed between the Parties for

woially exploiing the Foregroging Intellgetual Property, to the extent

that such access is required.

Title to Intellectual Property

a)

)

)

All right, title and interest in angdtoNECr@ground Intellectual Property prepared, conceived
or developed by the Servige#Pravider, fits researchers, agents and employees shall vest in
Transnet and the Service Brovideg acknowledges that it has ne claim of any nature in and
to e foregreungd Intellectual™Property. The Service Provider shali not at any time during

ar afte Uoerorholallon o cancellation of the Agreement dispute the validity or

vf W Foreground Intellectual Property, or cause to be done any act or
anything, comiegting or in any way impairing or tending to impair any part of that right, fitle
and MterssPto any of the Foreground Inteliectual Property and shall not counsel or assist
any person to do so.

Fansnet shall be entitied to seek protection in respect of the Foreground Intellectual
Property anywhere in the world as it shall decide in its own absolute discretion and the

Service Provider shall reasonably assist Transnet in attaining and maintaining protection of

the Foreqgrosne Intelizotual Property.

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

So considaration sisall be paid by Transnet to the Service Provider for the assignment of

any Foreground intellectual Property from the Service Provider to Transnet, over and

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




12.3

12.5

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

b Poreground Intellectyal Froperty o Transnet.

a) Suiect oo anylhing contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Provider shall under o circumstances be entitled as of right, or te claim the right, to use

Transnet’s Background Intellectual Property and/or Foreground Inteflectual Praperty.

Title to Improvements
Any improvements, developments, adaptations and/or madifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of

Trarsanets Eochorend

wual Property and/or Confidential Information shalt be exclusively

ownod by Trenshet. The Service Provider shall disciose  promptly o Transnet all such
improvements, developments, adaptations and/or modifications, inventions @rdiscoveries. The
Service Provider hereby undertakes to sign all documents and do all thingsegs may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventions or discoveries to Transnet@and thefgervice Provider shall
reasonably assist Transnet in attaining, maintaining or dogfimenting ownership and/or protection

of the impraved Morcground Intellectual Property.

i iiso of Ceafidential Informa Hem

Fhe Service Previder shali not authorise anfpaily to @t on or use in any way any Confidential

information belonging to Transnet wiethay o not such party is aware of such Confidential
Information, and shall promptly gfotify§Iranghet of the information if it becomes aware of any
party so acting, and shall provide Tragisnet the information with such assistance as Transnet
reasonably requires, at Siganspet’s cost and expense, to prevent such third party from se acting.

Unauthorised Us€ of@intellectual Property

al The & Froider agrees to notify Transnet in writing of any conflicting uses of, and

isirations of Patenis, Designs and Trade Marks or any act of

infagement, unfair competition or passing off invalving the Inteliectua! Property of
Transnet of which the Service Provider acguires knowledge and Transnet shall have the
right, as its own option, to proceed against any party infringing its Intellectual Property.

b} it shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including legal action to bring any infringement of
llenat e to an endd,

¢+ shall cooperate to provide Transnet promptly with all relevant

ascertainable facts.

d) If proceedings are commenced by Transnet alone, Transnet shall be responsible for all
expenses but shall be entitled to ail damages or ather award arising out of such
proceedings. If proceedings are commencad by both Parties, both Parties will he
responsible for the expenses and both Parties shall be entitled to damages or other award

arising out of proceedings.
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i3  SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

13.5

The Service Provider's Personnel shall be regarded at all times as employees, agents or
Subcontraciors of tha Service Provider and no relationship of employer and employee shall arise

betweaen Transnct and anv Service Provider Personnet under any circumstances regardless of the

nay be exercised over the Personnel by Transnet.

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

other country in which Lhe Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upen which the Services are to be performed {including but not timited to security
c}

regulations, policy standards and codes of practice and health and safety requirements]. The

i that such Personnc! ot ali fimes act in a Jawful and Proper manner in
accordance wath vhose rements.

Transnel reserves the right to refuse to admit or to remove from any premises cocupied by or on
pehalf of it, any Service Provider Personnel whose admission or IESEREE was!d, in the reasonable
opinion of Transnet, be undesirable or who represents a threathtohconfidentiality or security or
whose presence would be in breach of any rules anddreguiations governing Transnet's Personnel,
provided that Transnet notifies the Service Proylder af any such refusal [with reasons why]. The

reasonable exclusion of any such individualyfrom such premises shall not relieve the Service

Prowiclar frons o sarformance of its olffigatiofs Wpder the Agreement.

The Service Provider agrees to fise alfigasOnable endeavours to ensure the continuity of its
Personnel assignad Lo perfogm theSepyifes. If any re-assignment by the Service Provider of those
Persannel is necessary, GRNL Tansnet advises that any such Personnel assigned are in any respect
unsatisfactory, ingfudinGyihere any such Perscnnet are, or are expected to be or have been
ahsent for ap pedlhd, then the Service Provider will promptly supply a replacement of equivalent
calibre, and\experiefice, and any such replacement shall be approved by Transnet prior to

coffmenc Mg brovision of the Services, such approval not to be unreasonabiy withheld or delayed.

14 LAY A O LLATILITY

14671

14.2

14.3

Neither Party excludes or limits liability to the other Party for:

a} death or personal injury due to negligence; or

b} fraud.

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

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

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

I

are f Company Samp



i5

i6

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

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

14.4 Subject to clause 14.1 zbove, and except as provided in clauses 14.2 and 14.3 above, in no event
shall either Party be liable to the other for indirect or consequential loss or damage or including
indirect or conseqential loss of profits, business, revanue, goodwill ar anticipated savings of an
indiroct nature A lose or damage incurred by the other Parly as a result of third party dlaims.

145 If for any reasen e ecdusion af liability in cause 1.4 above s void or unenforceable, either
Party's total lability for all foss or damage under the Agreement shall be as provided in clause
14.3 above.

14.6  Nothing in this clause 14 shali be taken as fimiting the liability of the Service Provider in respect of

clause 12 [fintellectual Property Rightsjor clause 16 [Confidentiality].

INSURANCES

of the Service Provider under the Agreetent, the Service Provider

151 Without Hendiong the bt

T
it ol
Sl LAk

au imsance o respect of alb risks for which it s prifithegt Sor Wi Service Provider to
insure against, including any fiability it may have as a result of g activities under the Agreement
for theft, destruction, death or injury to any persen ang danlage to property. The level of
insurance will be kept under review by Transnalg 08 an annual basis, to ensure its adequacy,
orovided that any variaticn to the level of su€h inNsurance shall be entirely at the discretion of the
Service Provider.

15.2  The Service Provider shail arrangd insufapce gith reputable insurers and will produce to Transnet

avitfoncs o cxsbones of Lhe Belicioglor an annual basis within 30 thirty] days after date of

p(’)il(ﬁ'y‘ PTG

CONFIDENTIALITY
16.1 The PartieSther@by tpdertake the following, with regard to Confidentiat Information:

a} nottodivilige or disciose to any person whomscever in any form or manner whatsoever,
either directly ar indirectly, any Confidential Information of the other, without the prior
Corition consent of such other Party, other than when calied upon to do so in accordance
with o alite o by oa cowrt having joisdiction, or by any other duly authorised and
cripewe ad authoily or oflicial, Inowhich event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate refief or the instituting of a defensive action to protect the Confidential
Information concerned,

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

C} not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case

such copies shall be regarded as Confidential Information;

et & Company Slamn



16.2

e)

9

9)

)

- dizmssermble o reverse cnginecer any compasition, compilation, concept
application, item, compenent de-compilation, including software or hardware disclosed and
chall 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

perfarmance of its obligations pursuant to the Agreement;

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

ewoerises i safequarding its own competitive, sensitive or Confidential Information;

® iy g bt T e €
Conlicdontal Tnform

rion disclosed by cither Party to the other or by either Party to any
ether party vsed Dy sich Party in the performance of the Agreement, shail 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 Pérsgn subject to their
control, any public statements or issue press releases or disglose Confidential Information

with regard to any matter related to the Agreement, unlegSwagitien authorisation to do s0

srined from the Party frst disclosing suchlinfermation;
= f

chail be eotitled to disclose such afipects BRCefifidential Information as may be

relevant to one or more technically quaiificd®employees or consultants of the Party who are
required in the course of their dutigs 18 recelve the Confidential Information for the
Permitted Purpose provided thit the embloyee or consultant concernad has a legitimate
interest therein, and thenfonly teythesextent necessary for the Permitted Purpose, and is
informed by the Pasy of the cofifidential nature of the Confidential Information and the

obligatians of tHENgoNfidentiality to which such disclosure is subject and the Party shall

ioheoaor consultants hensur such obligations;
eached® o \€hngotify the olher Party of the name of each person or entity to whom any
ConfidenBall fformation has been disclosed as scon as practicable after such disclosure;
eactParty shall ensure that any person or entity to which it discloses Confidential
Ifrmation shalt observe and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shail be responsible for any breach of the provisions of the
Agreement by the person or entity; and

pach Pady may by oritton notice to the olher Party specify which of the Party’s employees,

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

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

where:

a)

)

a Party can demonstrate that such information is already in the public domain or becomes

available to the public through ne breach of the Agreement by that Party, or its Personnel;

or

by i 2 Parly's possession pricr to receipt from the other Party, as proven by the

firsternariioned Parly’s written records, without en infringement of an obligation or duty of

confidentiality; or

s Company Siamp



C) can he moved to have been rightfully received by a Party from a third party without a
broach of 3 duty or obligation of confidentiality; or

i) 5 indapenadenily o

sioped by a Party as proven by ils written records,

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

advertising matter, printing matter and the like.

D TO PERFORM THE SCOPE OF SERVICES

17 TOTAL O PARY

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

the provision of any remaining commitment shall remain subject in all respect§to thede conditions.

18 TERM AND TERMINATION

181  Notwithstanding the date of signature hereof, the Capmencement Date if the Agreement is [e]

and the durabioe elal e fur s 12 [twelve] m@ntinperioly explring on [# ], unless:

aj the Agreement is terminated byfither\Rafly in accordance with the provisions incerporated
herein or in any schedulesfbr anfexures appended hereto, or otherwise in accordance with
law or equity; or

b} the Agreement is\Bxtended at Transnet’s option for a further pericd to be agreed by the
Parties.

18.2 Either Pary ey famingie the Agreement forthwith by notice in writing to the other Party where
e ot Paily g coneilod a material Delauelt and, where such Default is capable of remedy,
hadfailed Bakmedy such Default within 30 [thirty] days of receiving naotice specifying the Default
and requiding its remedy.

788 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 Insoivency Act, 24 of 1936 [as may be amended

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

aj & voluntary arrangoment or compaosition or reconsiruction of its debts;

o) irs windisr-op or dissciution;

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

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

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

avencrship of shares, mombership of the boare af direciors, agreement or otherwise.

Date & Company Stamp
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18.5

18.6

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service

Provider 30 [thirty] days' written notice.

Notwithsta s clause 18, either Party may cancel the Agreement without cause by giving 30

[thirty] days orins wrillon notice thereof o the othor Parly.

CONSEQUENCE OF TERMINATION

19.1

18.2

19.3

196

19.7

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

On termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and g et s Sorsonnel will immediately defivor up to Transnet, all Deliverables and

sapeater By B
LrGpRensy Ol

i to Transnet lor, in the ovent of termination of a wWegklOrder, such as is

relevant to that Work Order] which may be in the possession of, dijunder tSe control of the

Service Provider, and certify to Transnet in writing that this has hgeg done!

To the extent that any of the Deliverables and property @ferrél 1o, in clause 19.2 ahove are in
electronic form and contained on non-detachable storage daldces/the Service Provider will provide
Transnet with unencrypted coples of the same Gagglagnetic media and will irretrievably destroy
and delete copics 50 hald,

I Hhe cvend s (e Ao cemont is Lefininated Wy the Sorvice Provider under clause 18.2 [Term
and Tenmination], or in the evendthat aWogt Order is terminated by Transnet under clause 18.5
[Term and Terrmination], JTransnet will pay to the Service Provider all outstanding Fees
[apportioned on a pro /86 basis] relating to the work undertaken by the Service Provider up untif
the date of such LeéPmiation. Fransnet wilt also pay the costs of any goods and materials ordered
by the Servige Praafitler in relation to the such work for which the Service Provider has paid of is
legally oblided %, pay! in which case, on delivery of such goods or materials, the Service Provider
willgfron iy clivor such goods and materials to Transnet or as it may direct.

oo meto s of douses O fDefinitions), 6 [Warranties) 12 finteflectual Property Rights], 14
flimition of Labiity], 16 [Confidentialityd, 19 [Conscquence of Termination], 25 [Dispute
Resolution]and 29 fGoverning Law] shali survive termination or expiry of the Agreement.

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

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

ast the Defoolting Paty,

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

b} either Party be provisionally or finally liguidated or placed under judicial management,

whether provisionally or finally; or




) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1536 [as may be
amended from time to time];

then the olher Porty shall be entitled, but not obliged, to terminate the Agreement on written

natice, in wehich cynnt such termination shall be without any lability and without prejudice te any

sty reay have for damages against the other.

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

reasonabte legal costs incurrad by it as a direct result of such assignment or novation.

2% FORCE MAZEDURE
21.1  Neither Parly shall have any claim against the cther Partyfarisingyfrgm any failure or delay in the
performance of any obligation of either Party undeg the Agregment caused by an act of force
majeure such as acts of God, fire, flood, war™stiike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism SRcivil distufbance, defaults, delays or discontinuance
on the parl of independent contractor, suppliels, or clher circumstances or factors beyond the
reasonable control of either Partyffand Se.thesextent that the performance of obligations of either

poder b delved by Sictue B the aforegoing, any period stipulated for any such

porformance shail b redagragly extended.

21.2  Each Party wili 1a#€ alNeasonsble steps by whatever tlawful means that are available, to resume
full performatice &€ soop as practicable and will seek agreement to madification of the relevant
provisions Of thaYdgreement in order to accommedate the new circumstances caused by the act of
forfe mategre, If a Party fails to agree to such modifications proposed by the other Party within
&0 [inctyl days of the act of force majeure first ocourring, either Party may thereafter terminate

fhesigreement with immediate notice.

i
E

EQUALITY AND DIVER

Pt
bt

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

370 ool Parlies 1o the Aurcoont undetake that hay wiil nol, and shall procure that its employees,

stracieis will not breach any applicabie discrimination legislation and any

agenks and Sy

amendments and re-enactmaents thereof,
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24

25

26

23.1 Failure or neglect by either Party, at any time, to enforce any of the provisions of the Agreement,
shail 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.

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

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

PARTIAL EMVALIDTY

il ey provision of he Agiogmoend

shall bo held Lo be wvalid, 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 RESCGLUTION

251 Should any dispule of whatsoever nature arise between the Parties gconcerning, the Agreement,
the Parties shall try fo resclve the dispute by negotiation within 10 jten§ Business Days of such
dispute arising.

S i the dispuie bas ol ceon resolved by such ncgolistioy eith@r of the Parties may refer the
dispute to AFSA and notify the other Party agcordingly, which proceedings shall be held in
Johannesburg.

25.3  Such dispute shal be finally resolved jf aceerdance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

254 This clause constitutes an irrevocable cofsent by the Parties to any proceedings in terms herecf,

and neithe: of the Partids shail be entitied to withdraw from the provisions of this clause or claim

al any such Groocedh e i Ws not bound by this clause 25,
255  This clause 28 = %@eralic from the rest of the Agreement and shall remain in effect even if the
Agreement s tefminated for any reason.

75.6  Thi€ claustadh shall not preclude either Party from seeking urgent relief in a court of appropriate

Surisdiction, where grounds for urgency exist,

ADDREBSES FOR NOTICES

26%  The Parties to the Agrcement sclect the physical addresses and facsimile numbers, as detailed

wftor, e their resperive addresses for giving or serding any notice provided for or reguired

in terms of e Agrecmant, provided that either Party shall be entitied to substitute such other
address or facsimie number, as may be, by written natice to the cther:
a) Transnet
(i For legal notices: [e}
Fax No. [@]

Attention: Legal Department

Do B Company S



27

28

(i} For commercial notices: [#]
Fax Mo, #]
Attention: [e]
b) The Service Provider
(i For legal notices: [=]
Fax No. [#]
Attention: [#]
Forenramesddat notices: [ ]
Fax No. [e]
Attention: {e}

26.2  Any notice shall be addressed to a Party at its physical address or Oglivered by hand, or sent by

facsimile.

26.3  Any notice shall be deemed to have been given:

Al >, on the day of delivery; ar
5y oo registered post, W] daYg aiter the date of posting thereof; or
o)} if faxed, on the date and time @f semiing,of such fax, as evidenced by a fax confirmation

printout, provided that sugh nolige shall be confirmed by prepaid registered post on the
date of dispatch of such faw, or, should no postal facilities be available on that date, on the

next Business Dage

WHOLE AND ONLY AQHESMINT

R Ty et @ A {
PV The Patid@ 1Rl Qg

ar that the Agreen.eni constlutes the whole and only agreement
betaeoielio B v dl resand o the subject mattor of the Agreement,

27.2 _Th&warties hereby confirm that the Agreement replaces all other agreements which exist or may
have d¥isted in any form whatever between them, with regard to the subject matter dealt with in
the Agreement, including any annexures, appendices, schedules or Work Order{s} appended

hereto.

AMENDMENT AND CHANGE COMTROL

281 Apy requitoicit for en smendment or change o the Agreement or to a Work Order shall only be
yakd iF i i 0 wrting, wooned by both Parties and added to the Agreement as an addendum
hereto.

28.2 1In the event the Parties cannot agree upon changes, the Parties shall in good faith seek to agree

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




29

30

GOVERNING LAW

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

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

29.1

Change of Law

Iy the Agroomont, wilons Lho conioxt otherwise requires, references o a statutory provision
include references Lo 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 Parlies will negotiate in
good faith to agree such amendments to the Agreement as may be appropriate in the
circumstances. Tf, within a reasonable period of time, the Service Provider and Jransnet cannot
reach agreement on the nature of the changes required or on meodification ofgFges, Deliverables,
wirantios, o oihe T and conditions, either Party may seek to have t@wmatter determined in

accordance with clause 25 /Dispute Resolttion] above.

COUNTERPARTS
The Agreement may be signed in any number of counterparts, all @f which taken together shall constitute

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

counterpart,

o000 ooo
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1 DEFIMITIONS
Where the following words or phirases are used in this Agreement, such words or phrases shall have the
meaning assigned thereto in this clause, except where the context clearly requires otherwise:
1.1 Bid or Bid Document(s) shall mean a reference to a Request for Proposal or Request for Quotation;
1.2  Respondent(s) shall mean a respondent/bidder to a Transnet Bid;
1.3 RFP shalt mean Request for Proposal;
1.4 RF shall mean Roguest for Quotation;

shall mean 270 andyor 1250, a5 the case may be,

5000
1.6 Services shall mesn the services required by Transnet as spacified in its Bid Document;
1.7  Service Provider shall mean the successful Respondent;

1.8 Tax Invoice shall mean the document as required by Section 20 of theyalue-Added Tax Act, 89 of

1991, as may he amended from time o time;
1.9  Transnet shall mean Transnet SOC Ltd, a State Owned Company,; and

110 VAT shall mean Value-added Tax chargeable in terms of the Value-Added Tax Act, 82 of 1991, as

may b amonde

2 GENERAL

All Bic Documents and subsequent contracts and ord®rs shall be subject to the following procedures as laid
down by Transnet and are lo be strictly adheréd®to by any perscn or enterprise ar company responding to

this RFX.

3 LODGING OF BID DRGUMENTS

31 A R whigh tAal hlsenafter include reference to an RFP or RFQ, shall be lodged with Transnet no

ir e Rgir dnle and time spedified for the receipt thereof, in accordance with the directions
js&liad with Bil Documents.

32”7 Bid& shall be transmitted in a sealed envelope and placed in the tender hox at a venue stipulated in

the Bid Documents with the Bid number and subject endarsed on the left hand bottom corner of the
envelope.

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

4 USE OF BID FORME

4.0 Where sp s ace asued by Transnel for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; non-compliance with this conditions
may result in the rejection of a Bid.

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

reprocessed facsimile thereof, Only if insufficient space has been aliocated to a particular response

Respondents Signature Date & Company Stamp



Transnet General Bid Conditions - Services Page 4 of 10
{March 2012) '

may a Respondent submit additional information under separate cover using the Company’s

letterhead and duly cross-referenced in the RFX.

5 BATRIT

SRPCCYFICATIONS AMD BID FORMS

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

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

Respondents at thelr own expense.

6 DEFAULTS BY RESPOMDENTS

sier i Bas been notified of the acceptance of its Bid fails (o8

a) enter inte a formal contract when called upon to do so in t&meyof clause 14 [Contract
Documents], within such period as Transnet may specify; or

b} accept an arder in terms of the Bid; or

C) when called upon to de so, furnish satisfactory Security 8F°the fulfiment of the contract in
terms of clause 15 [Securities],

Transnet mav. in any such case, without prefegicd to any other legal remedy which it may have,

procecd Fo accest any ot e Did or, gmisiRecessy to oo 5o, call for Bids afresh, and may recover

from the defauiting Responcent any dditional expense incurred by it in calling for new offers or in

accepting a higher offer.
6.2 if any Respondent, whahas Subniisted a Bid and/or concluded a contract with Transnet [hereinafter
referred to as the Geryfte Provider], or in the capacity of agent or subcontractor who has been
associated withiisucly Bidyesr Contract:
ay ha® Wbkt w T such Bid after the advertised date and hour for the receipt of Bids; or
(5] RS, alier having been notified of the acceptance of its Bid, failed or refused to sign a contract
s caned Lnon o co soin terims of any condition forming part of the Bid Documents; or

C) has carried out any contract resulting from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or

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

) has acted in a2 fraudulent or improper manner or in bad faith towards Transnet or any

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

n Fas made sy ncorreoct statement in the affidavit or cenlificate referred to in clause 12 fFormal
Motification Regarding Name of Successful Respondent] and s unable to prove to the
satisfaction of Transnet that

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

Respondent’s Signature Date & Company Stamp
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(i) before making such statement, it took all reasonable steps to satisfy itself of its

correctness; or

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

requiremients wwhich could not be recovered from the Service Provider;

Bigh from o

s nach 2esnandent shall be disgualifiod and the person, enterprise or company

Vncivding any dircaiors] shiali

subbecl to clause 6.3 below, be disqualified from bidding for any
Transnet business through ts “blacklisting” process.

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

6.4 Any disgualification [Blackiisting] imposed upon any person or enterprise or comgany, may also apply
to any other cnterprize nnder the same or different names of disqualificl personser enterprise or

ey [or asiocies thoerenf ! ang shall for aveidencs of doubt @lgo Be Agplied to any agent or

IR

employee of the porson or enterprise or company concerned.

CURRENCY
Prices or fees must be quoted in the currency of thedRBRUbIICNf South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency maygsegejedted by Transnet save where such price is quoted

by a foreign Respondant.

FXCHAMOE AMD RUMITTANCE

The Respondent shoulk! note Yot W the whole or a porticn of the contracl or order value is to be
remitted overseas, Transneishall Sidequested to do so by the Service Provider, effect payment overseas
directly to the foreign pPgcipalor granufacturer of such percentage of the contract or order value as may be
stipulated by the Respopdeniyin its Bid Documents and any variation in the amount to be so paid, which may
arise as a redit of Mchuations in the rate of exchange involved, will be for the account of the Service

Provider

840 BhaRespondunt who desires to avall itself of the aforementionad facility must at the time of bidding

arinh dhe nfonelon ool o in the dause " Fycienne and Remifttance” of the Bid Documents and
S50 furnisl full detadls of the srincpals or service providers to wiom payment is to be made.

@2  The Service Provider shail al its own cost obtain forward exchange cover on foreign currency to
protect itseif against any currency rate fluctuation risks for the duration of any resuiting contract or
order. Transnet will NOT accept any fluctuations in the rate of exchange at the time when payments
are made,

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

above, if the increasce in price arizes after the date on which the Services were to be completed, as set out in

tha ariar arrior conboat, of ahy steimonuent agreoment helween the parties.

i

ACCEPTANCE OF BID

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

Date & Company Stamp
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9.2 transnel rosarves thic right Lo accept any Bid in whole or in pait.
9.3 Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions

and the Standard Terms and Conditions of Contract [Form ST&C ~ Services] and any schedule of

"Special Conditions” or otherwise which form part of the Bid Decuments.

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

delivery to the Rospondont,

LAW GOVERRING CONTRACY

The law of the Republic of South Africa shall govern the contract created by the acceptanc@of a Bid. The
domicilium citandi et executandi shall be a place in the Republic of South Africa to hg specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africa. A, foreigngRespondent shall,
therefore, state in its Bid the name of s authorised representative in_the Repblie of South Africa who is

empowerad 1o sign any contract which may be entered into in the event of its Bid being accepted and to act

ey ibs Bohudf oy sl malloig fov e confrach

IDENTIFICATION

If the Respondent is a company, the full names of the ditectars shall be stated in the Bid. If the Respondent
is a cigse corporation, the full names of thé membersgShall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a trade name, the full names of the partners or of such individual,

as the case may be, shall be furnish@d,

FORMAL NOTTFICATTOANE Egn n MG NAME OF SUCCESSFUL RESPONDENT
in the case of Sids sUlimifed Wftie Secretary of an Acquisiicn Council, unsuccessful Respondents will be

formally notified®oMle \hanfes of successful Respondent(s) as soon as possible after the closing date for

receipt of the Big'n question.

UNRUTHORISED COMMUNICATION ABOUT BIDS

WherehBids are submitted to the Secretary of an Acquisition Council, Respendents may at any time
communicate with the Sccratary on any matter relating to its Bid but, in the absence of written authority

from the Secretary, 1o communication an a quastion affecting the subject of a Bid shall take place between

fespondents or athoer pobenbal suesiers of any member of the Acquisition Counci! or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disgualified.

CONTRACT DOCUMENTS
14.1  The contract documents will comprise these General Bid Conditions and the Standard Terms and

Conditions of {onte Form GT&C — Services] and any schedule of "Special Conditions” or otherwise

Wil e porh of the B Deosnants,

Respondent’s Signature

Date & Company Stamp
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14,2 These contract docoments will constitute the contract between the parties upon receipt by the

dont of Trasanct’s bl of accentance f intent, sebiect to all additional amendments and/or
special conditions el an agreed to by the parties.

SECURITIES

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

guarantee corporaiion carrying on business in South Africa,

o1 whole or part at the discretion of Transnet to make geod any {oss or

+

raranel may incur in consequence of a breach of the contract or afly part thereof.

damage which 7
15.3  Such security, if required, shall be an amount which will be stipulated in the Bid Dotliments.

154 For the purpose of clause 15.1 above, Transnet will supply a DeedNef Surgdyship form to the
successful Respondent for completion and no guarantee in any etherSormmwill be accepted. A copy
af such form will be supplied to Respondents on request. For this purpese a Deed of Suretyship form
will be provided which shall be completed and returned|to Transmet or a designated official by the
successful Respondent within 30 [thity] days fromgellie d8fe of the letter of acceptance. No payment

o reede andl dhe Toon, aobe conmpleted, s dliuélod to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, savegwRere prior extension has been granted, entitles
Transnet without notice to the Servicd Provid@miefCancel the contract with immediate effect.

15.5 Additional costs incurred by Trapsnet NeeeSsitated by reason of default on the part of the Service

Provider in relation to the.congiions of this clause 15 will be for the account of the Service Provider.

PRICES SUBJECT 70 GONBIRMATION
16.1 A Bid with pricefywhifhsie subject to confirmation will not be considered.
a0 ol vlloradhm WEoen me gooled for the duration of any resulting order and or contract wili receive

gfecadiente afer prices which are subject to adjustment,

DELEFION OF SERVICES FXCLUDED FROM BID

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

included elsewhere in its Bid.

ALTERATIONS MADE 8Y THE RESPONDENT TO BID PRICES

ripdo by e Respansionl o its Bid price{s) pier to the submission of its Bid Decuments must
be done by deleting the incorreal figures and words where required and by inserting the correct figures and
words against the items/Services concerned. All such alterations must be initialled by the perscn who signs
the Bid Documents. Failure to observe this requirement may result in the particular item(s) or Services

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

Respondent's Signature

Date & Company Stamp
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20

VALUE-ADDED TAX

161

19.2

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

v

fees quoted by the Pag et are to be exclusive of VAT which must be shown separately at the

avidor’s Tax Tnvoico.

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

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

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

services rendered locally] must show the VAT separately

TERMS AND CONDITIONE OF BID

20.2

DA OHET

21.1

The Gorioe Drevicer chead acieeo o the Standard Torms ard Conditiongof Contragt as set out in
Form ST&C - Services, a copy of which is issued with the Bid Documents,\odethef with any schedule

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

Should the Respondent find any conditions unacceptable, it\should) indicate which cenditions are
unacceptable and offer alternatives by written submission on a company letterhead.  Any such
submission shall be subject to review by Transngl's Begal€ounsel who shall determine whether the

proposed alternative(s) are accoptable or offEMlisCHas the case may be.

CF T REEPGMDFNTHIREGARDING FAYMENT

Method of Payment

a) The attention of%he ReSudndent is directed to clause 10 [invoices and Payment] of Form
ST&C — Servises®whichd sets out the conditions of payment on which Bid price(s) shail be
based.

b) Héwawer Win aidition to the aforegoing the Respondent is invited to submit offers based on
Al atve methods of payment and/or financing proposals.

S, LV e onslenl i rooaired to give full particulars of the terms that will be applicable to its
alrornative offor(s) ol the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

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

furnish a guarantec covering any advance payments.

o

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

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

Date & Company Stamp
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Invaice is correct in all respects as referred to in the contract or order. Incomplete andfor incorrect
Tax Invoices shali be returned and the conditional pericd will be recalculated from the date of receipt

of the correct documentation.

PLANS, DRAWINGS, DIACRAMS, SPECIFICATIONS AND DOCUMEN

Copyrinht in olans, drawdngs, o nn, specifications and documents compiled by the Service Provider for

the purpose ui ool De governed by the torms and conditions detalied in clause 12 of Form

ST&T - Services (Intellectiial Property Rights).

VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is considered necessary, thatemployees of
Transnet should carry out inspection and/or review any operational Servicesag the premises of the
preferred Respondent or its subcontractors overseas for the purpose ofya produtk demonstration

andfor final accoptones o for any other reason.

250 i the Resy SFonsitiors overseas visits to be necessary it fiust prokide the following information
in a covering letter in respect of each proposed visit:
a) countries and places to be visited;

b} number of employees and disciplines involved;

<) number of man-days involved; and
) motivation for the visit,
93,2 Traneaer will moke 2 aoocments with regarc to bnoking of air journeys, hotel reservations,

o of inspection o demonsiration, ete. and all expenses wilt be for
the account of TrapsRet.

93.4 Refore a visit 18 unlertaiéh, such as envisage in this clause 23, Transnet and the Respondent will
agree ingwiitigg \on the number of employees of Transnet that should undertake the visit and the

numbenef man-days involved in the visit,

BIDS BY QR ON BEHALF OF FOREIGN RESPONDENTS

24.1 QBic srineinals may be forwarded direct by the principals to the Secretary of the

Feial of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behalf by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principal. Failure to submit such authorisation by
the representative or agent shall disqualify the Bid.

24.7  When legally authorised to prepare and submit Bids on behaif of their principals not domiciled in the

Republic of Scuth Alica, representatives or agents must compile the Bids in the names of such

]

als and s them on Lohalf of the latter,

S43 0 Soulh AGican reorosoivalves or agonts of a successiul foroign Respondent must when so required

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

Respondent's Signaiure

Date & Company Stamp
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24.4

24.5

Page 10 of 10

the laller. In overy such coso 2 legal Power of Attorney from their principals must be furnished to
Transnet by the South African representative or agents authorising them to enter into and sign such

contract.

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

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

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

d} If a Power of Attorney held by the South African representative or ageatincludes matters of a
general nature besides provision for the entering into and signing of a contragg with Transnet,
a certifiad copy thereof should be furnished.

e} The Poviar of Altornoy must authorise the South Africangfeprésentative or agent to choose the

domicin Gty @f evocutandi as providod for i claWee 260fAddresses for Notices] of the

e el e
Standard o

<F Dontract, Form STRC -Genices.

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

agent or representative], must notify Trannet W, Writing whether, for payment by electronic funds

transfer [EFT]:

a) funds are to be transferged to the crédit of the foreign Supplier's account at & bank in South
Africa, in which case fe name and branch of such bank shall be furnished; or

b) funds are o LeftranSiered to the credit of its South African agent or representative, in which
cooe thie o8 oWG 0 Lty of such bank shall be furpished.

The attentign of\ithe Respondent is directed to clause 15 above [Securities/ regarding the provision of

securitdf fopsthe Julfiiment of contracts and orders and the manner and form in which such security is

ta’beffurnished.

coo000Qo000

Respondent’s Signature

Date & Company Stamp
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Section 4
VYENDOR APPLICATION FORM

Reaspondents are to furnish the following documentation and complate the Vendor Application Form belove:

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 company’s letterhead confirm physical and postal addresses
Original valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registration CestifiCate [if applicable]

oo N e v AW

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

figures

Company trading namé

Companyfegisterctl name 5

Coffflany Registration Number or 1D Number if a Sole Proprietor

Fofn of entity [v] . CC = - Py Ltd Limited

‘Parthership  Sole Proprietor

VAT number [if registered] ST

Company telephone number .~ - ¢ S SR
Company fax number
.. Company emait address

_fCo'mpanywebsiteaddress ;'--::E:_::ff?.;-' :

CBankname Lol 0T Branch & Branch code

Accountholder :'3'33'_” : S Bank account number

Postal address

Physical Address

Respondent’s Signature Dale & Company Stamp
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Email

Annual turnover range {last financial year] - R5-35m _.

Does your company provide Products Services Both
Area of delivery National - Provincial Local
Is'your company a public or private entity .. “Public . Private; === 7
Does your company have a Tax Directive or IRP3(0 Certificate - Yes : No

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

Complete B-BBFE Ownership Delsils:

% Black ... % Black women
ownership ~..0 0 _ _-ownership
Does your company have a B-BBE"E'_'CértiﬂCate ¥es

How many personnel does the firmfémplay  J/Permanent ..

I you are an existing Vendor with Transnel please complete the roflowing:

Transnet contact pegson SNSRI

Contagfpumber

‘Transnét Opegating Division

Duly authorised o sign for and on behalf of Company / Organisation.

Name Designation

Signature : Date

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No. SCS D696 — PNR 12047 Page 17 of 17

Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

1t is hereby certified that -

Representative(s} Of ... V

{name of company) O
attended the information briefing session in respect of :*sed Service to be rendered in terms

of thisRFQon ... 2013, :

TRANSNET'S REPR

Respondent's Signature Date & Company Stamp
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THIS AGREEMENT is made between

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

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

(the Company] [Registration No 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined belowy] and s envisaged that
each party may from time te time receive Information relating to the othemyin gespect therecf. In

available to the othor such inforpaation, (hesparties jointly agree that

consideration of cach party raking

any dealings betwean thom sholl be subject to the terms andlcondition® of this Agreement which

themselves will be subject to the parameters of the Bid Docuifent.
IT IS HEREBY AGREED

1 INTERPRETATION
In this Agreemont:

1.1 Agests noan drecters @lcls, employees, agants, professional advisers, contractors or sub-

LEOS, O DY 0 TN If‘:i.’iT‘a!JC‘i';

WeTH
1.2 Bid or Bid DdeuwEnt geans Transnet’s Request for Information [RFI] Reguest for Proposal

[RFP] or Requestior Guotation [RFQ], as the case may be;

1.3 CompfideptiablInformation means any information or other data relating to one party (the
Disclasing’Party) and/or the business carried on or propesed or intended to be carried on by
wlateparty 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 reccrded in agreed

minutes follewing oref dliscicsure and any other information otherwise made available by the

M

Disclosing Paity or its Agenls 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:

aj 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

) was Lewfully in (the nossession of the Receiving Party or its Agents {as can be demonstrated
by its wiilten records or other reascnable evidence) free of any restriction as to its use or

disciosure prior to its being so disclosed; or

Respondent’s Signature Date & Company Stamp
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Ioiloving such discinsire, hecnmes avalabie to the Recelving Party or its Agents (as can be
demonstaated by ils wrillen 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 ralation to such

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

1.5 Information moans all information in whatever form  including, without lmitation, any

i b owetoms, oporalions, plans, intentions, market opportunities, know-how,
trade secrels andd business affairs whether in writing, conveyed orally or by machine-readabie
g, Y Y

medium,

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Information given by one party to this Agreement (the, Disclesing Party) to the
other party (the Raceiving Party) will be treated by the Recéiaig Party as secret and
confidentizt and will not, without the Disclesing Party's Written\icomnsent, directly or indirectly
communicate o discioss (whether in writing o or@lly o Yamaify other manner) Confidential
Information to any other person other than in agegard@nge with the terms of this Agreement.

2.2 The Receiving Party will only use the Coafidentig! Information for the sole purpose of technical
and commercial discussions betweep, the parties®in relation to the Bid or for the subseguent
performance of any contract between the parties in relation to the Bid,

2.3 Notwithstanding dause 2.1 above, thé®R€ceiving Party may disclose Confidential Information:

a) to thoso of isdgentswho strictly need to know the Confidential Information for the sole
nurpese ol oub in @Buse 2.2 above, provided that the Receiving Party shall ensure that

SNl aode aware prior to the disclosure of any part of the Confidential

sush &

ifformationgfhat the same is confidential and that they owe a duty of confidence to the
pisclosing Party. The Receiving Party shall at all times remain liable for any actions of such

Agénts that would constitute a breach of this Agreement; or

) t0 the extent required by law or the rules of any applicable reguiatory authority, subject to
clause 2.4 below,

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

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

nolify the Disclosing Parly of such event and if requested take such steps {including the institution

Respondent’s Signature Date & Company Stamp
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of iegal proceedings) as shall be necessary to remedy {if capable of remedy) the default and/or to

prevent further unanthorised copying, disclosure or use.,

L0 Al Coalicental tnfuradion sholl remain the property of the Disclosing Party and its disclosure

shall nol confer on the Receiving Party any rights, including inteliectual property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

3.2 The Receiving Party shall keep a written record, to be supplied to the Disclosing Party upon
soquest, of the Tonfiion S information provideo and any copies made thereof@™g, so far as is
reasonabiy practcable, of the location of such Confidential Information and any Qopies thereof.

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

a) return all written Confidential Information (including all copies); dnd

b} expunge or destroy any Confidential Information frgm amy @emputer, word processor or

other device whatsoever into which it was copicd, reag or pgocgrammed by the Company or

ol iis |

wtosupply o certficaia)signc® by a director as to its full compliance

s5¢ 3.3b) abfve.

4 ANNOUNCEMENTS
4.1 Neither party will make ogpenmit to be made any anncuncement or disclosure of its prospective
interest in the Bid wigiSut the drler written consent of the other party.
4.2 Neither party shall@ke use of the other party’s name or any information acquired through its

dealings withitheWgtheyfparty for publicity or marketing purposes without the prior written consent

of e v.

5 DURATION
The abligations of each party and its Agents under this Agreement shall survive the termination of any
disclissions or negotiations hetween the parties regarding the Bid and continue thereafter for a period of

5 (five) years.

] PRINCIPAL
Each party confirms that it is a-ling as principal and not as nominee, agent or broker for any cther
person and that il e pesponsible for any costs incurred by b or its advisers in considering or pursuing

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

7 ADEQUACY OF DAMAGES

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

this Agreement, including specific performance, recovery of damages or otherwise.

Respondent’s Signature Date & Company Stamp
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8 PRIVACY AND DATA PROTECTION

8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14) in connection with this Bid and shail procure that its personnel

shall observe the provisions of such Act (as applicable) or any amendments and re-enactments

thresl and eny requistions mads pursuant thereto.

8.2  The Receiving Party warmants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful processing of data relating to
the 8id and against accidental loss or destruction of, or damage to such data held or processed hy

them.

9 GENERAL

9.1 Neither party may assign the benefit of this Agreement, or any interest hereunder, except with the

prior wrillen cossent of tha other, save that Transnet may assign this Agreemend al any time to
any member of the Transnet Group.

5.2 Ne fallure or delay in exercising any right, power or privilege ynderthis Bgreement will operate as
a waiver of it, nor will any single or partial exercise of it\preclude any further exercise or the

exercise of any right, power or privilege under this Agréement ométherwise,

9.3 The provisions of this Agreement shall be seveBl®in the event that any of its provisicns are held
by a court of competent jurisdiction or oiemapplicable authority to be invalid, void or ctherwise

the remaining gacosdsions\)shzll remain enforceable to the fullest extent

unenforcoabie,  an
pemivted by fave,

§.4  This Agreement may only_be Tgodified By a written agreement duly signed by persons authorised
on behaif of each party

4.5 Nothing in this Adtecpent sivall constitute the creation of a partnership, joint venture or agency
between the Qartigs.

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

partiesdrrevocably submit to the exclusive jurisdiction of the South African courfs.

ooe00Q0000

Date & Company Stamp
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Transnet aims to achieve the hest value for money when
buylng er selling goods and \Jbtmmng services. This, however,

a3
must be done in an open and [air manner that supports and

drives a compeliliv CUnderpinning our process

are several ol 2 v osunplier dealing with

These are:

+» Transnet Procurement Policy - A guide for tenderers;
= Section 217 of the Constitution - the five pillars
of Public PSCM: (Procurement and Supply Chain
Management): fair, equitable, transparent, compelitive
and cost eflfective;

»» The Public Fing ntAct (PFMAL

£ ACt

IV gl

> The Anti-Corruption Act.
This code of conduct has been qampllethio formally apprise

Transnet Suppliers of Trog€nelsNerpeciations regarding
behaviour and conduct af TRFUppliers

ffansheiis o the pro irgmai"orming itseif into a self-
sUstBining State Owned Enterprise, actively competing in
the Wgistics industry, Gur aim is to become a world class,
orofitsble logisticsorganisation.As such, our transformation
is focused on adopting a perfomaa nee cubture and to adopt
behaviours that wiil enable this transformation.

Transnet will not participate in corrupt practices. Therefore,
it expects its suppliers to act in a similar manner.

he laws of tf

irdds that reflect

COLTETY ol m-r«p A0

actual transactions with, and payments to, our suppliers.




= Employees must noi acoept os o t money

or anything of value, directly or indirectly,

from suppliers.

ieve anything that is

Employees may not re

calculated Lo

aclivity:

~ Wi or retaln business or te influence any act
ordedisionof any personinvolved insourcing
decisions; gain an improper advantage.

» There may be fimes when a supplier is
confronted  with  fraudulent  or  corgipt

behaviour of Ir eos, YWe ex@ect

our suppliers

Transnet is fiemly commitg@d tofradand
campetitive enterprisgl

> Suppliers age exPeciog $0 comply with all
applicablé” lawegald r&pulations regarding
fair compedition anth antitrust practices

= Tarsne: daed ot engase nonevalue addin
L 2
r

aEeits o re sulely for the

purpose of incraas s {fronting).
Transnet’s reiationship with supplier: requirss
us to clearty define requirements, to exchange
information and share mutual benefits,

== Generally, suppliers have their own business
standards and regulations, Although Transnet
cannot control the actiens of cur suppliers,
we witl not tolerate any lllegal activities.




These include, but are not fimited to:

{origin
erbial

- Collusion;

~Failure to disclese accurate  information
required during the sourcing activity {ownership
financial situation, BBBEE status, eic);

~Corrupt activities listed above; and harassment,
intimidation or other aggressive actions towards
Transnet employeas.

s Suppliers must | appreved before

OF Servicas

< clue d

P

. o froe ence
must be conducted and the suppliier is expected
to participate in an honast and

Thanner.

i

-aight forward

» Suppliersmustrecordandreportfacts accy@teli
honestly and objectively Financiat recorgs must
be accurate in sl material respects)

aoleMUEmigess with family members.

b Hevinge financial interest in another company in
Gur industry.

Show that vou st

zort good husiness practice by logging onto

sand completing the form,

This will allow us 1o confirm that you have received, and agree to, the terms and corditions set oul in our Suppliers Code of Cenduct.




