TRANGNED
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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: [COURIER / HAND DELIVER TO TENDER BOX]
CLOSING VENUE: [TENDER BOX ALLOCATED AT THE CHAIRPERSON TRANSNET FREIGHT RAIL

ACQUISITION COUNCIL GROUND FLOOR, INYANDA HOUSE 1, 21 WELLINGTON ROAD, PARKTOWN,
JOHANNESBURG]

'\

Responses to this RFQ [Quotations] must not include documents'or referdfge relating to any other

i Responses to RFQ

guotation or proposal. Any additional conditions must be embodied ccgfhpanying letter.

2 Broad-Based Black Economic Empowerment [B-BBE

'

Transnet fully endorses and supports the Governmgnt’s ased Black Economic Empowerment

Programme and it would therefore prefer to do s with local business enterprises who share these
same values. Transnet will accordingly all ‘preférence” to companies who provide a B-BBEE

Verification Certificate. All procurement t i will be evaluated accordingly.

2.1 B-BBEE Scorecard and Rafing

As prescribed in termsgof th ential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regula

espondents are to note the foliowing:

be allggat 0 ppints, dependent on the value of the Services

e Proposals uated on price which will be allocated 80 peints and preference which will

® e 209feference point system applies where the acquisition of the Services will be less
than 00 000.00.

e 80/20 preference point system is stipulated and all Bids received exceed R1 G00 000.00,
the RFP will be cancelied

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
b) Registered Auditors approved hy the Independent Regulatory Board of Auditors [ERBA], in
accordance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based on the following:

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

d)  Qualifying Smail Enterprises - QSE [i.e. annual turnover between R5 milliors and R35 million}:

* Rating based on any four of the elements of the B-BBEE scorecard

Respondent’s Signature Date & Company Stamp
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e) Exempted Micro Enterprises — EME [i.e. annual turnover less than RS million]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less gualifies as an EME,

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

e 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 con(\ny’s turnover, black

ownership / black female ownership and B-BBEE status level.

in respect of EMEs].

Respondents are required to furnish proof of the above to Trapsnct. (IR @ detailed scorecard as
stipuiated above in respect of Large Enferprises and (ISEs, or 3 %

Transnet will accordingly alfocate a maximum of 20_Jd ty epoints in accordance with the

80/28 preference peint system prescribed in the { jal®Procurement Policy Framework Act
(PPPFA}, Act 5 of 2000 and its Regulations to tige ResPuaant’s final score based on an entity's B-

BBEE scorecard rating. [Refer Annexwure A her defails],

N.B. Failure to submit a B-BBEE certific kich s valid as at the Closing Date of this RFP, wiil

result in a score of zero being alioc BEE.

(3
[Refer Section 3, Vendor Appi tion for Returnable Documents reguired]

2.2 Further Recogniti eria

: cognition Criteria (Current)
- ification crikerion, certain minimum  requirements with regard to the

a)
RRepo t's CURRENT B-BBEE status at the time of submission of their bid must be met.
minimum requirements will be measured based on the extent to which the
spondent’s current black ownership, management control and employment equity meets
% or exceeds certain minimum targets. Please note that a Respondent’s ownership,
management control and employment equity at the time of the submission of the bid, may
\\ differ from that which is reflected in the B-BBEE scorecard. When claiming that the
minimum targets for FRC (Current) has heen mef, the Respondent must reflect his B-BBEE
status at the time of submitting the bid. Supporting documentation may be requested in

this regard. The minimum requirements for this RFP for FRC (Current) are stipulated in the

table below:

Respondent's Signature Date & Company Stamp
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 PReEQU MINIMUM COMPLIANCE TARGET |
e (%) AS A PERCENTAGE OF THE - = |
o R 7 ORGANISATION -
Further Recognition Criteria (Current):
Black Owrership 2%
Black Management Control 2%
Employment Equity 1%

N.B. Faidure fo achieve the minimum prequalification targets allocated for FRC (Current) for any
one of the criteria flisted above at the dlosing date of this tender will res‘wh disqualification.

Note: Should a IV be envisaged, the principal Respondent is requfied to submit the required

\%

disgualification should any attempt be

responses as indicated above.

3 Communication

a) Respondents are warned that a response will Qe lial

rmade by a Respondent either directly or indigecti§ to canvass any officer(s) or employee of Transnet

in respect of this RFQ bebween the closi he date of the award of the business.

Name: DAREN REDD LINDA MATHE
Email: darenJge @itransnet.net linda.mathe@transnet.net
TE 114276 TEL: (036) 2712310 / G832782904
c)  Respondent alsp, at any time after the dlosing date of the RFQ, communicate with

PRUDFNQE KA DE on any matter relating to its RFQ response:
Tel 0711 5449486
tac.secretariat@transnet.net
dable tender fee of 150.00 (indusive of Vat) is applicable per tender.
mawt is to be made to Transnet Freight Rail, Standard Bank Account number
208158598, Branch code 004805, The deposit slip must reflect SCS DO610 (ERAC-DNR

10851} and the Company Name. Receipts to be presented prior to collection of the tender/s

=

S

Tax Clearance

E-Y

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.

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

Respondent’s Signature Date & Company Stamp
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i¢

13

12

Legal Compliance

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

and focal laws and regulations.

Changes to Quctations

Changes by the Respondent to its submission will not be considered after the closing date and time.
Pricing

All prices must be quoted in South African Rand on a fixed price basis, excluding VAT,

Prices Subject to Confirmation \\

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

Negotiations V

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

number of short-listed Respondents.

Binding Offer

Any Quotation furnished pursuant to this Re halt be deemed to be an offer. Any exceptions to this
statement must be clearly and specificai@

Disclaimers < '

Transnet is not committed to course of action as a resuif of its issuance of this RFQ and/or its receipt
of a Quotation in response ase note that Transnet reserves the right to:

» modify the RFQIE g ervice(s) and request Respondents to re-bid on any changes;

® reject any @Rotalgn yhich does not conform to instructions and specifications which are detailed

herein;

tations submitted after the stated submission deadling;

rily accept the lowest priced Quotation;

| Quatations, if i so decides;

ce an order in connection with this Quotation at any time after the RFQ's dosing date;

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

® make no award at all.

In addition, Transnet reserves the right to exclude any Respendent from the bidding process who has
been convicied of a serious breach of law during the preceding 5 [five] years, including but not limited to
breaches of the Competition Act 83 of 1998. Respondents are required to indicate below whether or not
they have been found guitty of a serious breach of taw during the past 5 [five] years:

1/We do hereby certify that /we

have/have nof been found guilty during the preceding 5 {five] years of a serious breach of law,

including but not limited to a breach of the Competition Act, 8% of 1998, by a court of law, tribunal or

Respondent’s Signature Date & Company Stamp
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other administrative body. The type of breach that the Respondent is required to disclose excludes
refatively minor offences or misdemeanours, e.q. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, Ijwe acknowledge that Transnet 50C Lid reserves the right t(\‘@lude any Respondent
from the bidding process, should that person or entity have been found guiltQol a serious breach of law,

tribunal or regulatory obligation.

13 Respondent’s Samples

Only in cases when the Respondent submits a sample(s) g

s / products / material quoted for,

btion and forwarded on or before the

o

the sample(s} must be endorsed with the RFG number a

deadline date o the following addressee: MfA

14 Evailuation Criteria

Provider, if so reqguired:
» Administrative respon
2 Substantive resp

s Technical thr

of 80/20 %: Compliance to specification / quality, previous performance,

Where

Ps = Score for the Bid under consideration
P = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

! Only unconditional discounts wili be taken Into account diring evaluation. A discount wihich has been offered
conditionally will, despite not being taken into account for evaluation purposes, be implemented when payment 5
effected.

Respondent's Signalure Date & Company Stamp
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Preference points will be awarded to a bidder for attaining the B-BBE ‘&us level of contribution

in accordance with the table beiow:

B-BBEL Status Level Number of points
of Contributor {80/ 20 system)

20
18

Co| ~| ni ) Bl N

Non-compliant
contributor

15  Validity Period
Transnet desires@val@ty g#riod of 90 [ninety] days from the ciosing date of this RFQ.
This RFG is valilQun

16 Banki@ta"ls

NAME / CODE:
o YXCouNT HOLDER:
ACCOUNT NUMBER:

17 Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

18  Disclosure of Prices Quoted
Respondents must indicate here whether Transnet may disclose their quoted prices and conditions to

other Respondents:

YESI lNO‘ E

Respondent's Signature Date & Company Stamp
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19 Returnable Documents

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

below.

a) Respondents are required to submit with their Quctations the Returnable Documents, as detailed

below,

Failure to provide alf these Returnable Documents may resulf in a Respondent’s
disgualification. Respondents are therefore wrged fo ensure that gif these Dociuments

are refurned with their Quotations.

All Sections, as indicated in the footer of each page, must be signed, X&]ped and dated by the
Respondent. Please confirm submission of these mandatory ReturnablefDocuments by so indicating

[Yes or Noj in the table below:

Q

Submitted
[Yesor -

Returnahlé-Ddz ' .:' 1nts
' @ . No]

SECTION 1 : Notice to Bidders

Nate: failure to provide
date and time of the
allocated for B-BB

- Valid B-BBEE

Verification EMEs]

SE@0] endor Appiicatton Form

ngmal canceileci cheque or bank verlﬁcatton of bankmg detatls

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

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

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

with the conditions related thereto.

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

« the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [available on

request}; and

« any other standard or special conditions mentioned and/or embodied in this “uest for Quotation.
I/We accept that unless Transnet should otherwise decide and so inform me this Quotation {and, if
any, its covering letter and any subsequent exchange of coriesPhgnNocg®, fogether with Transnet’s
acceptance thereof shail constitute a binding contract between d mefus.

I/We further agree that if, after I/we have been notifigd Oerptance of my/our Quotation, I/we fail
te deliver the said goods/service/s within the deli ad-time quoted, Transnet may, without prejudice

to any other legal remedy which it may havg el 1% order and recover from me/us any expenses

incurred by Transnet in calling for Quotatj &) and/or having to accept any less favourable offer.

rice Schedule

uired, on a “delivered nominated destination” basis, excluding

ope of work & pricing schedule]

Unitef | .| UnitPrice ~ Total
e ARy
FACH 1
Delivery Lead-Time from date of purchase order: [days/weelks]

Notes o Pricing:

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

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

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

orice discount(s) in the final evaluation stage if offered on an unconditionai basis.

Respondent’s Signature Date & Company Stamp
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BRIEFING CERTIFICATE

RFG: 5CS DOG10 (ERAC-DNR-10861)

PCE REPLACEMENT AT ROSETTA SUBSTATION

INFORMATION SESSION

RFQ SITE / BRIEFING MEETING \\
A COMPULSORY SITE / BRIEFING MEETING WILL BE HELD AT LLOWING VENUE
VENUE: ROSETTA SUBSTATION, ROSETTA V

TIME: 10:00 O
DATE: 02 JULY 2013 !

The Site / Briefing Meeting is compulsory jes not attending are overlooked in the tender

award process.

ATTENDANCE CERTIFIC@
Thisis to certifyth&

RepresentatiWNgfs of,

é@ e today attended the Tender briefing in respect of the proposed:

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

YERY IMPORTANT

ANY TENDERER NOT ATTENDING THF SITE / BRIEFING MEETING WILL AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARBING PROCESS.

Respondent’s Signature Date & Comparny Stamp



Transnet Request for Quotation No SCS DO610 (ERAC-DNR-10861) Page 11 of 12

Section 3
VENDOR APPLICATION FORM

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

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

[with bank stamp]

2. Certified copy of Identity Document(s) of Shareholders/ Directors/Me“ers [whete

apphicable]
3. Certified copy of Certificate of Incorporation, CM29 / CM9 | haMgel

me C
Certified copy of Share Certificates [CK1/CK2 if CC} ‘V

NoStal addresses

A letter on the company's letterhead confirm physicg
Criginal valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certifj A
Certified copy of valid Company Regi n Certificate [if applicable]

A signed letter from your audi @
figures

eo®o N s

untant confirming most recent annual turnover

- Company teiephohe number

Company fax number
Company email address G

. Comparny website address
‘Bank name Branch & Branch code

Account holder o . E L : “Bank account number

Postal address

Physical Address - 'l T

Respondent’s Signalure Date & Company Stamg
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Contact person w0

Designation -
Telephane L
Email |
Annual turnover range [last financial year} <RS5m 0 R5=35m > R35m
Does your company provide Products . Both
Area of delivery Naticnal Local
Is your company a public or private entity Private "
Does your company have & Tax Directive or IRP30 Certificate No

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

Complete B-BBEE Owrnership Details:

% Black
ownership

% Disabled Black ownership- i

- Does your company have a B-Bg

s the ploy  Permanent Part time -

ef please complete the foffowing:

" Name ... Designation

Signature < Date”

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

1.1 This project specification covers Transnet's requirements for the instaliation, testing and commissioning of ,
132kV SF6 primary circuit breakers at Pieters substations under the control of Depot Engineer, Ladysmith,

2.0 STANDARDS

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

2.2 The following publications are referred to in this specification:

2.2.1  South African National Standards y
2211 SANS 121: Hot dip galvanised ceatings fi d iron or sieel arlicles -

Specifications and test methody

2212 SANS 1019; Standard voltages, currenis a hting levels for electrical supply.

2213 SANS 1091: National colour standagrd.

S

2222 BBB 3059 Ver-2: vV traction substation earthing system for HV outdoor yards.

2.2.2 Transnet.

2221 BBB 1267 Ver-10: Sp nYor outdoor high veltage alternating current circuit

accordance with SANS 62271-100.

2.2.2.3 BBB 3620 V

5 Drawing: 3kV DC Earthing arrangement.

2224 BBB 545 Transnet's requirement for the instaliation of electrical equipment for

3kV DC traction substations.

2225 Specifications for requirements for the supply of electrical cables.
2226 Drawing: 3kV DC Earthing arrangement.
2227 Specifications for the installation of cables.
E.0045; Painting of steel Components of ilectrical Equipment.
CEE.0224.2002: Drawings, catalogues, instruction manuals and spares lists for

electrical equipment supplied under contract.

22210 5420 (1999): Specification for concrete work.

2.2.3  Occupational Health and Safety Act No. 85 of 1993 (Available at depot for referral)

2.3 Any items offered in accordance with other standards will be considered at the sole discretion of Transnet.
The Contractor shall supply the details stating where the item differs from these specifications as well as
supply a copy {in English) of the recagnised standard specification{s} with which it complies.



3.0

DESCRIPTION OF WORK

The Centractor shall perform the following:

3.4

3.2

3.3

3.4

3.5

3.6

Instali all equipment in accordance with Transnet specification BBB 5452 version-1.

Stiliwater traction substation.

3.2.1

322

3.2.3

3.2.4

3.2.6

3286

Supply, install, test and commission 1 x 132kV high voltage AKVrimary circuit breaker in
accordance with Transnet specification BBB 1267 version-6.

install steel structure for PCB.

Install AC earih leakage CT in separate polycarbon Vd supply cable ((4mm° x 4
Core)

Supply and install control and protection cabldg nirol panel from PCB (2.5mm2 x 19
Core and 2mm® x 2 Core for heater) to, the panel. The Contractor shall wire the
electrical interlock between the AC discongect and the PCB.

Rosetta fraction substation.

3.3.1

332

336

Install, test and ssion 1 x existing 132kV high voltage AC primary circuit breaker
in accordancg w nsnet specification BBB 1267 version-6. The AC primary circuit

breaker willdfe ed by Transnet.
Install | re for PCB.

! rth leakage CT in separate polycarbonate box.and supply cable ((4mm2 x 4

|
oge
y and install control and protection cables to the contral pane! from PCB (2.5mm2 X 19
re and 2mm” x 2 Core for heater) to the control panel. The Contractor shall wire the
electrical interlock between the AC disconnect and the PCE.

Supply and install low SF6 gas, spring charge and spring discharge indications in panel.

Supply and install flying busbars complete with clamps from the AC disconnects to PCB to
the CTs to the surge arresters to the main transformers.

All steetwork shali be galvanised in accordance with SANS 121 and where required, painted in
accordance with specification CEE 0045, The manufacture of any steelwork shall not take place prior
to the approval of the design drawings. Transnei shall inspect the steelwork at the manufacturer's
works prior to dispalch. All fasleners {nuts & bolts) shall be secured using flat or beveiled washers,
where necessary, as well as lock washers.

Ensure that no ballast stone is contaminated during digging and filling of cable trenches and that the
soil is compacted to the same density as surrounding soil when trenches are filled.

Dismantle and transport oid equipment té infra Depot.



4.0

5.0

6.0

3.7 On completion of the installation, it will be required from the Contractor to submit as built drawings and
schematic diagrams of all new equipment as well as indicating interfaces with the existing equipment.

CONTRACTUAL OBLIGATIONS

4.1 Over and above the conditions mentioned in the General Conditions of Contract, the Contractor shall
also be responsible for the conditions mentioned hereunder.

4.2 The Contractor shall not make use of any subcontractor to perform the \ks or parts thereof without

prior permission from the Manager or Technical Officer.
it\at al) times. All safety measures
cftional Health and Safety Act

ure shall be adhered to.

4.3 The Contractor shall ensure that a safety representative is at
prescribed by Transnet — Electrical Safety Instructions and
1893 (Act 85 of 1993} associated with warking on a projegto

4.4 The Contractor shall supply a site diary {with triplicate @ This book shall be used to record any

unusual events during the period of the work. Any¢lelaysasifie work shall also be recorded such as
caused by permits being cancelled etc. The
rsign such delays. Other delays such as non-

delays caused by poor weather conditions,
appeinted Manager or Technical Officer m

availability of equipment from 3™ party sup ust
Officer in writing.

4.5 The Contractor shall supply a site j
record any instructions to the Co
quality of work or the placem
Officer and must be countersid

4.5 shall be the property of Transnet and shall be handed over fo

4.6 Both baoks mentione
i r on the day of energising or handing over.

the Manager or Te
4.7 The penalty chqg 0.15% per day of the total value of the contract.

4.8 Notwiths at'is stated in clause 27 of the E5 (MW) General Conditions of Contract, no surety
will be gbd fol'this contract; only 10% retention will be retained when payment is made.

e Confractor shail be responsible for the transport to site, off-loading, handiing, storage and
rity of all material required for the construction/execution of the works.

52 The Contractor shall be responsible for all necessary (as decided by the Transnet Manager or
Technical Officer) connections between the equipment supplied and other components in the
substation including connections to the earth-mat.

53 All fasteners on steelwork, componenis and electrical connecticns (nuts and bolts) shail be secured
using flat as well as lock washers.

INTERCONNECTION OF EQUIPMENT

6.1 All HT electrical equipment interconnections shall be done using conductors similar to that being used
in the existing substation yard.



7.0

8.0

5.2

6.3

6.4

Conductors between separately mounted outdoor equipment shall incorporate a degree of flexibility to
avoid any over-stressing of these connections due io the foundation movement or conductor
expansion/contraction and to facili{ate alignment of equipment,

High conductive silicon grease shall be liberally applied to alf the connections.

All dissimilar metal connections (Cu to Al) shall be made using bi-metallic clamps that are specifically
designed and manufaclured 1o make that particular connection (ad hoc fabricated clamps are not

acceptable). \\

WORK TO BE DONE BY TRANSNET

7.1

7.2

7.3

TENDERING PROCEDURE Q

8.1

8.2

8.3

8.4

>

8.6

8.7

8.8

Transnet shall have an electrician avaiable for isolation and t
equipment and issuing of work permits.

W of barriers to live electrical

Upon successful completion of the works to the satig Transnet, Transnet shall perform

necessary protection tests and commission the said eg

The depot staff will be responsible for reconnecing Yele-control equipment in the substation.

Contractors shali duly fill in the atia ddule of quantities and prices’. ltems not reflected in this
Schedule, bui covered in the projffct sp®wiifation or agreed at site meetings, shall be added to the
‘Schedule of quantities and prices @y thejContractor and quoted for accordingly.

s to the project specification and 'Schedule of quantities and prices’
fter the site meeting and Contractors should quote accordingly.

An addendum reflecting c
shall be forwarded to C

Contractors shall o a plovisional Gantt or a similar chart showing when the substation will be
done and energ ubmitting the tender, A final chart should be submitted to the Manager or
Technical Offic in 71 days after the award has been made to the successful Contractor.

Contragidrs gh bmit quatifications of the staff that will be performing the works. Qualified technical
personn all,perform the works on the electrical equipment or installations. During the duration of
the ra e successful Contractor will be required to inform the Technical Officer of any staft

d provide the qualifications of the replacement staff for approval.

tractors shall indicate clause-by-clause compliance with the specification. This shall take the form
of ®separate document listing all the specifications clause numbers indicating the individual statement
of compliance or non-compliance. This document can be used by Contractors to elaborate on their
clause.

Contractors shall motivate a statement of non-compliance.
Where equipment offered does not comply with standards or publications referred to in the
specification, Contractors shall state which standards apply and submit a copy in English or certified

transtation.

Contractors shall submit equipment type test certificates as specified with the Tender. These shall be
in English or certified translation.



8.0

16.0

DRAWINGS, INSTRUCTION MANUALS AND SPARE PART CATALOGUES
9.1 All as built drawings shall be supplied in electronic farmat (Microstation/Acad).
9.2 All drawings (paper prints} shall be submitted to the Manager or Technical Officer for approval. No

construction or manufacturing activity will be allowed prior to the associated drawings having been
approved by the Manager or Technical Officer.

6.3 All drawings, catalogues, instruction book and spares lists shall be in (‘ordance with Transnet’s
specification CEE.0224.2002. ‘
9.4 All final as buili drawings shall be provided to Transnet within four wee cr commissioning.
SITE TESTS V
10.1  The equipment shali be inspected or tested and app, ransnet Quality Assurance at the

ce the approval has been granted in
writing can the equipment be taken to site for ins
the site instruction book and countersigned by

ng out of on-site tests and commissioning of all

10.2 The Contractor shall be responsible for
" specification and the contractual agreement.

equipment supplied and installad in ter
10,3  Functional on-site tests shall be ¢ g all items of equipment and circuitry to prove the proper
functiening and installation thereo

10.4  The Contractor shall submit a2 Qetailed list of on-site tests for the approval of the Manager or Technical
Officer.

10.5  The Contractor sha@@argn ¢ the Technical Officer or his representative to be present to witness
the on-site tests,

10.6  The on-sitedestRan bsequent commissioning will not commence until ALL CONSTRUCTION work

has beergloc d. Censtruction staff, material and equipment shall be removed from site prior to
the co ement of testing. Testing and commissioning of the substation equipment will not be
allo tOQgkgfblace in a construction site environment,

10.7 site tests shall include the following:

\\ est for the functionality of all electrical circuitry.
» [Mp tests on relays.
e Test on eguipment as per manufacturer’s instructions.
= Insulation tests

10.8 At the completion of the on-site tests, the Manager or Technical Officer or his represeniative shall
either sign the lests sheets {supplied by the Contractor) as having witnessed the satisfactory
completion thereof, or hand to the Contractor a list of defects requiring rectification.

10.9  Upon rectification of defects, the Contractor shall arrange for the Manager or Technical Officer or his
representative to certify satisfactory compietion of on-site tests.

1010 Acceptance by the Manager or Technical Officer of satisfactory completion of on-site tests in no way
refieves the Contractor of his obligation to rectify defects which may have been overlooked or become
evident at a later stage.



11.0

12.0

COMMISSIONING OF EQUIPMENT

111

Commissioning will only take place after all defects have been rectified to the satisfaction of the
Manager or Technical Officer.

Commissioning will include energising of equipment from the primary isolator to the track feeder
circeuits, The Contractor must prove the satisfactory operation of all equipment under live conditions.

Cn completion of commissioning, the Contractor will hand the equipme‘\over to the Manager or
Technical Officer in terms of the relevant instruction.

The commissioning of protaction equipment by Transnet will in no way olve the Contractor from

any of his responsibilities during the guarantee period. it is th ntractar's responsibility to satisfy
himself or herself that the commissioning of the protection e has been carried out in a

satisfactory manner, and in no way compromises the prop ioh of the equipment supplied in

terms of the contract.
%,‘ of the protection to reclify any faults

The Contractor shall be present during the testing and
found.

GUARANTEE AND DEFECTS

12.1

12.2

12.3

12.4

12.5

12.6

Riofy operation of the complete electrical instaltation
pility for maker's defects that may appear in design,

The Contractor shall guarantee the
supplied and erected by him angfacce
materials and workmanship.

The Contractor shail be isgueqwith a completion certificate with the list of all defects to be repaired
within 14 working days aft issioning.

The guarantee perig fgpth substations shall expire after:

A pericd of 14 m§gthWCommencing on the date of completion of the contract or the date the
substation igharfed er to Transnet whichever is the earliest.

The sp&ifigfl guarantee period shall only apply to the new equipment installed and from the time of

quipment and the acceptance thereof.

encyy
cific type of fault occurring three times within the guarantee period and which cannot be
-, en 10 be due to other faulty equipment not forming part of this contract e.g., faulty locometive or
o

head track equipment, etc., shali automatically be deemed an inherent defect. Such inherent
defect shall be fully rectified to the satisfaction of the Manager or Technical Officer and at the cost of
the Contractor.

If urgent repairs have to be carried out by Transnet staff to maintain supply during the guarantee
neriod, the Contractor shall inspect such repairs to ensure that the guarantee period is not affected
and should they be covered by the guarantee, reimburse Transnet the cost of materiat and labour.



13.0  SCHEDULE OF QUANTITIES AND PRICES

TRANSNET LIMITED
(REGISTRATION NO. 1990/000900/06)

TRANMSNET
Contract No. S.1LE

'\

SCHEDULE OF QUANTITIES AND PRICES
Project specification for the design, supply, instaliation, testing and commissioniMg of 132kY SF6 primary
circuit breaker and outdoor post type current transformers at Stillwategs¥gstation under the control of
Depot Engineers, Ladysmith
MNo. | ACTIVITY DESCRIPTION ary | u AMOUNT

C | STILLWATER TRACTION SUBSTATION
1 Supply and Install 132kV primary circuit breaker
2 Supply & Instail steel structure for PCB sum
3 Install existing AC earth leakage CT in separat sum

polycarbonate box.
4 Supply control and protection cables sum
5 | Supply low SF6 gas, spring charge a SUM

discharge indications in panel
& | Supply flying busbars cfw clamps 4 sUM
7 | Strip & transport old equipment 1N csmith infra 1 sum

Depot
8 P's and G’s (Labour, site ont, transport, 1 sum

civil works, etc)

3 ea
TOTAL FOR STILLWATER
VAT
SUB TOTAL FOR STILLWATER TRACTION SUBSTATION | R




SCHEDULE OF QUANTITIES AND PRICES

Project specification for the design, instailation, testing and commissioning of 132kV SF6 primary circuit
breaker and outdoor post type current transformers at Rosetta substation under the conirol of Depot

Engineers, Ladysmith

Neo. | ACTIVITY DESCRIPTION Qty | UNIT RATE AMOUNT
C | ROSETTA TRACTION SUBSTATION
1 install 132kV primary circuit breaker (Supplied by 1 ea
Transnet} \
Supply & Install stest structure for PCB 1 sSum
3 | Install existing AC earth leakage CT in separate 1 sum
polycarbonaie box.
Supply control and protection cables 1 sum
Supply low SF6 gas, spring charge and spring 1 su
discharge indications in pane!
Supply flying busbars c/w clamps 1
Strip & transport old equipment to Ladysmith Infra SUMm
Depot
8 | P's and G’s {Labour, site estabiishment, transport, SUm
civil works, etc)
9 | Catalogues, manuals and drawings ea

TOTAL FOR ROSETTA

VAT
SU%FOR ROSETTA TRACTION SUBSTATION
>

10
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THIS AGREEMENT is made between

Transnet SOC Ltd {Transnet] [Registration No. 1890/000900/30]

Whose registered office is at 49™ Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No ]
whose registered office is at “

WHEREAS

Transnet and the Company wish to exchange Information [avga ] and it is envisaged that
each party may from time to time receive Information o the other In respect thereof. In
consideration of each party making available to the cther brmation, the parties jointly agree that
any dealings between them shall be subject to té terms and conditions of this Agreement which

themselves will be subject to the parameters o i cument.

ITES HEREBY AGREED O

1 INTERPRETATION

In this Agreement:

1.1
1.2
1.3 ogfidential Information means any information or other data relating to one party (the
] ing Party) and/or the business carried on or propesed or intended to bhe carried on by
that party and which is made available for the purposes of the Bid to the cother party (the
N, Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed

minutes following oral disclosure and any other information otherwise made available by the

Disclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the

date of this Agreement, and whether in writing or otherwise, including any information, analysis or

specifications derived from, containing or reflecting such information but excluding information
which:

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

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

disclosure prior to its being so disclosed; or

Respondent’s Signature Date & Company Stamp
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) following such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence} from a source cther
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiality owed, directly or indirectly, to the Disclosing Party in relation to such

information;

1.4 Group means any subsidiary, any holding company and any subsidiary of any holding company of

either party; and

1.5 Informalion means &l information in whatever form including, without [lmitation, any
information relating to systems, operations, plans, intentions, market ‘portunities, know-how,
frade secrets and business affairs whether in writing, conveyed ordlly®or by machine-readable

medium.

2 CONFIDENTIAL INFORMATION V

2.1 Al Confidential Information given by one party tc the ent (the Disclosing Party) to the
the Receiving Party as secret and

other party {the Receiving Parly) will be tred

confidential and will not, without the DiscloQng Pariy’s written consent, directly or indirectly

communicate or disclose (whether in gagtn orally or in any other manner) Confidential

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

ract the parties in refation to the Bid.

2.2 The Receiving Party will only usd ential Information for the sole purpose of technical

and commercial discussionsffbetw e parties in relation to the Bid or for the subsequent

performance of any co

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

a) o thogfof ents who strictly need to know the Confidential Information for the sole

f
D soat ot in clause 2.2 above, provided that the Receiving Party shall ensure that
s¥ch s are made aware prior to the disclosure of any part of the Confidential
mation that the same is confidential and that they owe a duty of confidence to the

isclosing Party. The Receiving Party shall at all times remain liable for any actions of such

Agents that wouid constitute a breach of this Agreement; or

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

2.4 In the event that the Receiving Party is required to disciose any Confidential Information in
accordance with clause 2.3b) above, it shall promptly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disclosure or
any action which the Disclosing Party may reasonably take to chalienge 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, upen becoming aware of the same, without prejudice to
any rights or remedies of the Disdosing Party, the Receiving Party shall as soon as practicable

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

prevent further unauthorised copying, disciosure or use.

2.6 All Confidential Information shall remain the property of the Disclosing Party and its disclosure
shall not confer on the Receiving Party any rights, including intellectual property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECGRDS 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 t ‘ua Disclosing Party upon
request, of the Confidential Information provided and any copie thereof and, so far as is
reasonably practicable, of the location of such Confidential 1 Wa d any copies thereof,

3.3 The Company shall, within 7 (seven) days of receipt of ; cMand from Transnet:
a) return all written Confidential Information (i @ opies); and

b} expunge or destroy any Confidential IgformMNigggfrom any computer, word pracesscr or

other device whatsoever into whic s copied, read or programmed by the Company or

on its hehalf.

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

with the requirements of cla

4 ANNOUNCEMENTS

4.1  Neither party will m ermit to be made any announcement or disclosure of its prospective

interest in thgfMid t the prior written consent of the other party.

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

other party for publicity or marketing purposes without the prior written consent

5 10
igations of each party and its Agents under this Agreement shall survive the termination of any

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

5 (five) years.

G PRINCIPAL
Each party confirms that it is acting as principal and not as nominee, agent or broker for any other
person and that it will be respansible for any costs incurred by i 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 Pate & 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 shall procure that its personnel
shall observe the provisions of such Act (as applicable) or any amendments and re-enactments
thereof and any regulations made pursuant thereto.
8.2  The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or unlawful precessing of data relating to

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

them. \\

] GENERAL
9.1  Neither party may assign the benefit of this Agreement, or a @hereunder, except with the
S

prior writken consent of the other, save that Transnet nYWis Agreement at any fime to

any member of the Transnet Group.
9.2  No failure or delay In exercising any right, power or @ 2 under this Agreement will operate as
a waiver of it, nor will any single or partial &ercise of it preclude any further exercise or the

exercise of any right, power or privilege rt greement or otherwise.

5.3  The provisions of this Agreement s verable in the event that any of its provisions are held

s

unenforceable, and the re@aining, Provisions shall remain enforceable to the fullest extent

by a court of competent jurisgi her applicable authority to be invalid, void or otherwise

permitted by law.

9.4  This Agreement ma e modified by a written agreement duly signed by persons authorised

on behalf of

ent shall constitute the creation of a partnership, joint venture or agency

ent will be governed by and construed in accordance with South African law and the

evocably submit to the exclusive furisdiction of the South African courts.

0oaDOCo00
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i DEFINITIONS

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

meaning assigned thereto in this clause, except where the context clearly reguires 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 shall mean Request for Proposal; \

1.4 RFG shall mean Request for Guotation; \

1.5 RFX shall mean RFP and/or REQ, as the case may be;

1.6 Services shall mean the services required by Transnet as specifi Wocumem;
1.7 Service Provider shall mean the successful Respondent;

i, Tax Invoice shall mean the document as required by @‘ f the Value-Added Tax Act, 89 of

1991, as may be amended from time to time;
1.9 Transnet shall mean Transnet SOC iid, a Sta ed Company; and
1.10  ¥AT shall mean Value-Added Tax charge$ 1@

may be amended from time {o time.

terms of the Value-Added Tax Act, 89 of 1991, as

2 GENERAL

All Bid Documents and subsequedt cont nd orders shall be subject to the fellowing procedures as laid
down by Transnet and are t ictly adhered to by any person or enterprise or company responding to

this RFX.

3 LODGING OF B () TS
31 ADBI hicly sh ereinafter include reference to an RFP or RFQ, shalt be lodged with Transnet no

Ia##r than losing date and time specified for the receipt thereof, in accordance with the directions
s wigh Bid Cocuments.,

all be transmitied in a sealed envelope and placed in the tender box at a venue stipuiated in
tMe Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the

S envelope.

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

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

reprocessed facsimile thereof. Only if insufficient space has been allocated to a parficular response

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

fetterhead and duly cross-referenced in the RFX,

5 RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND 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 W any of the drawings or specifications referred to in Bid Documents are the official publications of

recognised standardising bodies, copies of such drawings and specificat *\shail be acquired by

Respondents at their own expense.

6 DEFAULTS BY RESPONDENTS y
6.1 If the Respondent, after it has been notified of the acceptanc i is to:

a)

b)

o

Transnet may, in any such cas

terms of clause 15 [Securities,

@ ejudice to any other legal remedy which it may have,

proceed to accept any other Bi§ or, if j§ is necessary to do so, calf for Bids afresh, and may recover

from the defauliing Respdgdent dditional expense incurred by it in calling for new cffers or in

accepting a higher off
6.2 I any Respondgff,

s submitted a Bid and/or concluded a contract with Transnet [hereinafter

referred 1o Segyice Provider], or in the capacity of agent or subcontractor who has been

u

b

assoCiateQVilMGUCPBId or contract;
) thdrawn such Bid after the advertised date and hour for the receipt of Bids; or

hag, after having been notified of the acceptance of its Bid, failed or refused to sign a contract

hen called upon fo do so in terms of any condition forming part of the Bid Documents; or
has carried out any confract resulting from such Bid in an unsatisfaciory manner or has

S
d)
e)
f)

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

has acted in a frauduient or improper manner or in bad faith towards Transnet or any
government department or towards any public body, company or persen; or

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

satisfaction of Transnet that

Q] it made the statement in good faith honestly believing it to be correct; and
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{ii}  before making such statement, it teok all reasonable steps to satisfy itself of its
correctness; or
g} taused Transnet damage, or fo incur costs in order to meet the Service Provider's
reguirernents which could not be recovered from the Service Provider;
then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
fincluding any directors] shafl, subject to clause 6.3 below, be disqualified from bidding for any
Transnet business through its “blacklisting” process.
6.3 Any person or enterprise or company against whom a decision has been gi n‘under the provisions of

clauses 6.2b), 6.2d} or 6.2e) sbove, may make representations to ief Operating Officer of

X yompaﬁy, may alsc apply

isqualified persons or enterprise or

Transnet Group, whose decision shall be final,

64  Any disqualification [Blacklisting} imposed upon any person
to any other enterprise under the same or different na
company [or associates thereof] and shall for avoidanfe bt also be applied to any agent or

employee of the persen or enterprise or company ncernct

7 CURRENCY

Prices or fees must he guoted in the curr Republic of South Africa {ZAR] in respect of local

Services. Prices or fees in any other ¢y e rejected by Transnet save where such price is quoted

by a foreign Respondent.

8 EXCHANGE AND REMITTA

directly to the £ g or manufacturer of such percentage of the contract or order value as may be
stipulated b nt in its Bid Documents and any variation in the amount to be so paid, which may
arise asdll luctuations in the rate of exchange involved, will be for the account of the Service
Provg
espondent who desires to avail itself of the aforementioned facility must at the time of bidding
nish the information called for in the clause "Exchange and Remittance' of the Bid Documents and
~ atso furnish {ull details of the principals or service providers to whom payment is to be made.

8.2  The Service Provider shall at its own cost obtain forward exchange cover on foreign currency to
protect itself against any currency rate fluctuation risks for the duration of any resulting contract or
order. Transnet 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 increase in price arises after the date on which the Services were to be completed, as set out in

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

o ACCEPTANCE OF BID

9.1 Transnet does not bind itsell 1o accept the lowest or any Bid,
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8.2 Transnet reserves the right to accept any Bid in whole or in part.

9.3 Upon the acceptance of a Bid by Transnet, the parties shail be bound by these General Big Conditions
and the Standard Terms and Conditions of Contract [Form ST&C - Services] and any schedule of

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

9.4  Where the Respondent has been informed by Transnet per facsimile message or email of the

acceptance of its Bid, the acknowledgement of the receipt transmitted shall be regarded as proof of

The law of the Republic of South Africa shall govern the contract createdgby the aclpptance of a Bid. The

delivery to the Respondent.

io LAW GOVERNING CONTRACT

domiciliim citands et execufandi shall be a place in the Republic of fgfa to be specified by the

Respondent in its Bid at which all legal documents may be served spondent who shall agree to

submit to the jurisdiction of the courts of the Republic of
therefore, state in its Bid the name of its authorised regyesent the Republic of Scuth Africa who is
empowered to sign any contract which may be enter% the event of its Bid being accepted and o act
on its behalf in all matters relating to the contract

11 IDENTIFICATION
if the Respendent is a company, the fl na e directors shall be stated in the Bid. If the Respondent
t

hegmembers shalt be stated in the Bid. If the Respondent is a

a. A foreign Respondent shall,

is a close corporation, the full names
partnership or an individual tigdin§yunder a trade name, the full names of the partners or of such individual,

as the case may be, shall g ful

12  FORMAL NOTIFL RBGARDING NAME OF SUCCESSFUL RESPONDENT

5 iited to the Secrefary of an Acquisition Councit, unsuccessful Respondents wilf be

he names of successful Respondent(s) as soon as possible after the closing date for

comfmunicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shall take place between
Respondents or other potential suppliers or any member of the Acquisition Councit 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 disqualified.

14 CONTRACT DOCUMENTS

141 The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract [Form ST&C ~ Services] and any schedule of “Special Conditions” or ctherwise

which form part of the Bid Documents.
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14.2  These contract documents will constifute the contract between the parties upon receipt by the
Respondent of Transnet'’s letter of acceptance / intent, subject to ail additional amendments and/or

special conditions thereto as agreed to by the parties.

1%  SECURITIES
15.1  The successful Respondent, when cailed upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shalt be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, buildi@society, insurance or
guarantee corporation carrying on business in South Africa.
15.2  The security may be applied in whole or part at the discretion of Transnet t®ghake good any loss or

damage which Transnet may incur in consequence of a breach ofge trgpt or any part thereof.
153 Such security, if required, shall be an amount which wilt be stiRge the Bid Documents.

15.4 For the purpose of clause 15.1 above, Transnet wil @ avbeed of Suretyship form o the

successful Respendent for completion and no guagantee cther form will be accepted. A copy

of such form will be supplied to Respondents uest. For this purpose a Deed of Suretyship form

@ retu

om the date of the letter of acceptance. No payment

will be provided which shall be completeg d to Transnet or a designated official by the

successful Respeondent within 30 [thi
will be made until the form, duly gofipletedlis delivered to Transnet. Failure to retumn the Deed of
Suretyship within the prescrib save where prior extension has been granted, entitles

Transnet without notice tgthe S rovider to cancel the contract with immediate effect.

15.5 Additional costs incur Transnet necessitated by reason of default on the part of the Setvice

Provider in relati ontitions of this clause 15 wili be for the account of the Service Provider.

i6 PRICES SUBJE MATION
ich are subject to confirmation will not be considered.

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

e over prices which are subject to adjustment.

p Respondent must delete Services for which i has not tendered or for which the price or fee has been

included elsewhere in its Bid.

i8  ALTERATIONS MADE BY THE RESPONDENT TC BID PRICES

All zlterations made by the Respondent to its Bid price(s) prior to the submission of its Bid Documents must
be done by deleting the incorrect figures and words where required and hy inserting the correct figures and
words against the items/Services concerned. All such alterations must be initialled by the person who signs
the Bid Documents. Failure to ohserve this requirement may result in the particudar item{s) or Services

concerned being excluded in the matter of the award of the business,
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19

20

21

YVALUE-ADDED TaX

19.1 In respect of local Services, i.e. Services to be provided by a South African company, the prices or
fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider’s Tax Invoice.
19.2  In respect of Services to be provided by a foreign principal:
aj the invoicing by the Service Provider on behalf of its foreign principal represents a service
rendered by the principal; \
h) the Service Provider's Tax Invoice(s) for the local portion only [i.elthe "commission" for the

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1  The Service Provider shall adhere to the Standard Terrgemmgd€NSonditions of Contract as set out in

uments, together with any schedule

of “5pecial Conditions” or otherwise which form paf of the S ocuments.

Form ST&C - Services, a copy of which is issued with t

20.2  Should the Respondent find any condition table, it should indicate which conditions are

unacceptable and offer slternatives by submissicn on a company letterhead.  Any such
b 3 t's Legai Counsel who shall determine whether the
RE otErwise, as the case may be.

EGARDING PAYMENT

subrmission shall be subject to revie

proposed alternative(s) are acce

IMPORTANT NOTICE TO RESROND

21.1 Method of Payment

a} The attegfio Respondent is directed to clause 10 [Invofces and Payment] of Form

ST& % which sets out the conditions of payment on which Bid price(s) shall be
ba &

by %n in addition to the aforegoing the Respondent is invited to submit offers based on

alternative methods of payment and/or financing preposals.

e Respondent is required to give full particulars of the terms that will be applicable to its
alternative offer(s) and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

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

furnish a guasantee covering any advance payments.

21.2  Conditional Discount
Respondents offering prices which are subject to a conditional discount applicable for payment within
a specific period are to note that the conditional period 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 purpeses, provided the conditions of the order or contract have been fulfilled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shalf be returned and the conditional period will be recalculated from the date of receipt

of the correci documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, spedfications and documents compiled by the Service Provider for
the purpese of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (Inteflectual Property Rights). \

. Wssaw that employees of
ei¥ices at the premises of the

ose of a product demonstration

23  VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is con

Transnet should carry out inspection and/or review any op
preferred Respondent or its subcontractors overseas f

and/or final acceptance or for any other reascn,

23.2  If the Respondent tonsiders overseas visits to be Mecessary it must provide the following information

ift @ covering letter in respect of each propy iSIt:

ay countries and places to be visitegs

b) number of employees and dise %
c) number of man-days invillved; agd
dy motivation for the Rgit.

ements with regard to booking of air journeys, hotel reservations,

pvelved;

233 Transnet will make al
transport to angdro , places of inspection or demenstration, etc. and all expenses will be for

the accoun sne
234 Before a Wit | ertaken, such as envisage in this clause 23, Transnet and the Respondent will
a 1 g on the number of employees of Transnet that should undertake the visit and the

m r af,man-days involved in the visit.

24 ON BEHALF OF FOREIGN RESPONDENTS

g, "L Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Council or to a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behalf by its 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.

24,2 When legally authorised to prepare and submit Bids on behalf of their principals not domiciled in the
Republic of South Africa, representatives or agents must compile the Bids in the names of such
principals and sign them on behalf of the latter.

24.3  South African representatives or agents of a successful foreign Respondent must when so required

enter into a formal contract in the name of their principals and must sign such contract on behalf of
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244

the latter. In every such case a legal Power of Attorney from their principals must be furnished to

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

contract.

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

b} The Power of Attorney must be signed by the principal under the sameﬁtie as used in the Bid

Documents.

c) On arrival within the Republic of South Africa this Power of is o be completed in

terms of Section 8(2) of the Stamp Duties Act No. 77 of EQGW endment thereof,
c gent includes matters of a

igning of a contract with Transnet,

dy If a Power of Attorney held by the South African repr
genaral nature besides provision for the entering4
a certified copy thereof should be furnished.

e) The Power of Attorney must authorise the Sputh African representative or agent to choose the

domiciiuvm citandi et executandi as | or in clause 26 [Addresses for Notices] of the

Standard Conditions of Coniract, Fo &C - Services,
If payment is to be made in South

agent or representative], mustghotify a 3

transfer [EFTT:

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

et it writing whether, for payment by electranic funds

a) funds are to b

Africa, in

e Respondent is directed to clause 15 above [Securities] regarding the provision of

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

00000000
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i INTRODUCTION

When an Agreement is entered into between Transnet SOC Lid [Transnet] and the appointed supplier

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

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

Order including such special conditions as may he applicable, and any terms in the associated Bid

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

2 DEFINITIONS

Where the following words or phrases are used in the Agreement, such word \phrases shail have the

meaning assigned thereto in this clause, except where the context dlearly B otherwise:

2.1

2.2

2.3

24

2.5

2.6

AFSA means the Arbitration Foundation of South Africa; »
Agreement means the Agreement and its associate 19 and/or anpexures and/or
appendices, including the Work Order(s), specifi the Services and such special

conditions as shalf apply to the Agreement, togethe General Tender Conditions and any

additional provisions in the associated bid doculents tenllered by the Service Provider [as agreed

in writing between the Parties], which ¢ nd exclusively govern the provision of Services

by the Service Provider to Transnet;

either Party to give effect &
or licensed to either Party

Business Da

as prociai

Com I ate means [#], notwithstanding the signature date of the Agreement;

idegtialV Information means any information or other data, whether in written, oral,
g i in any other form such as in documents, papers, memoranda, correspondence,
oks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,

3}

5, formulae, patents, or inventor's certificates, which a Party discloses or provides to the other

E Party [intentionaily or unintentionally, or as a result of one Party permitting the representative of

the other Party to visit any of its premises], or which otherwise becomes known to a Party, and
which is not in the public domain and inctudes, without limiting the generality of the term:

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

b} the contents of the Agreement;

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

d) any information disclosed by either Party and which is dearly marked as being confidential
or secrel;

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

fo its existing and planned fulure business activities;
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2.7

2.8

2.10

2.11

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

disclosing Party;

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

disclosing Party to maintain the confidentiality of such information;

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

befonging to the disclosing Party;

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

including inventions, applications and processes; \

B Copyright works;

) commercial, financial and marketing information;

)} data concerning architecture, demonstraticns, too Ms, processes, machinery
and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, fu @ and technical requirements and

specifications of the disclosing Party;

n} information concerning faults or oods, equipment, hardware or software or the

incidence of such fauits or defec

o) information concerning the
authorised Subcontrgltors

actually achieved;

codes, compilations of data or other material, literary works, musical
und recordings, broadcasts, program carrying signals, published editions,
or cinematographic works of the copyright owner to do or to authorise the

daing e acts specified in respect of the different categories of works;

) eans any breach of the obligations of either Party [induding but not limited to
ental breach or breach of a fundamental term] or any Default, act, omission, negligence or
ement of either Party, its employees, agents or Subcontractors in connection with or in
refation to the subject of the Agreement and in respect of which such Parly is liable to the other;
Deliverable{s} means any and all works of authorship, products and materials developed,
written, prepared, assembied, integrated, maodified or provided by the Service Provider in relation
to the Services;

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

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

from time to time;
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2,12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2.21

2.24

2.25
2.26

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

Inteliectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and &l
rights having equivalent or similar effect which may exist anywhere in the worid 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 generaily relating to
Transnet’s field of technology, including technical information, processing or manufacturing
techniques, Designs, specifications, formulae, systems, processes, ‘u\rmation concerning
materiats and marketing and business information in general;

Materials means the Deliverables, the Service Provider Materiafs and the Wgird Party Materials;
Parties mean the Parties to the Agreement together with I iflaries, divisions, business
uitits, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent apf§licatior™™®ice the latter have proceeded to grant,

ahd includes a right granted for any invent oducts or processes in all fields of technology;

Permitted Purpose means any activil process to be undertaken ar supervised by Personnel
or employees of one Party durpfy th® p of the Agreement, for which purpose authorised
disclosure of the other Party; % | Information or Intellectual Property is a prerequisite in
order to enabie such activityRgr procgss to be accomplished;

Personanel means anyNgarlner, employee, agent, consultant, independent associate or supplier,

Subconiractor gnd of such Subcontractor, or other authorised representative of either

Party;

Purch Iy means official orders issued by an operating division of Transnet to the
S% or the provision of Services;
i

means [e], the Service(s) provided to Transnet by the Service Provider, pursuant to
rk Order(s) in terms of the Agreement;
tvice 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 Provider and any third party whereby that third party agrees to provide to the Service
Provider the Services or any part thereof;

Subcontractor means the third party with whom the Service Provider enters into a2 Subcontract;

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

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

Respong
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2,27  TFax 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 Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed to a third party and used by

the Service Provider in the performance of the Services;

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

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

231 Work Order(s) means a detailed scope of work for a Servigg required€ey Transnet, including
timeframes, Deliverable, Fees and costs for the supply of the Transnet, which may he
appended to the Agreement from time to fime.

3 INTERPRETATION O

3.1 Clause headings in the Agreement are inclydedWor ease of reference only and do not form part of

the Agreement for the purposes of int GoMgr for any other purpose. No provision shall be
advantage of either Party hereto by reason of such
)

3.2 Any termi, word, acronym o phrasC®eEd in the Agreement, other than those defined under the

construed against or interpreted

Party having or being deemed to red or drafted such provision,

clause heading “Definjtions” e given its plain English meaning, and those terms, words,

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

accepted mea 3 thereto.

3.3 Avreferen
3.4 ArefdeniQyto ral persons incorporates a reference {o legal persons and vice versa.
3.5 efe tO a particular gender incorporates a reference to the other gender.

4 ( S5COPE

e singliar incorporates a reference to the plural and vice versa.

e Agreement 15 an agreement under the terms and conditions of which the Service Provider wilk
~, arrange for the provision to Transnet of the Services which meet the requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet

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

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

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

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

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

provision or condition in the Agreement and/or a Purchase Order, or where the Agreement is
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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 hetween the Parties.

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

5 AUTHORITY OF PARTIES
. Nothing in the Agreement will constitute or be deemed it partnership between the

5.2

Parties, or constitute or be deemed to constitute &S as agents or employees of one

another for any purpose or in any form whatsoever,

Neither Party shall be entitled to, or have the pRwer or ority 1o enter into an agreement in the

name of the other; or give any warrant piation or undertaking on the other's behalf; or

create any liability against the other ™ id the other's credit in any way or for any purpose

whatsoever.

6 WARRANTIES

6.1

6.2

The Service Provider igrrants ansnet that:

a) it has full ¢ nd authority to enter into and to perform the Agreement and that the

il be solely responsible for the payment of remuneration and associated benefits, if
ny, of its Personnel and for withhoiding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

d} it will procure ficences for Transnet in respect of alf Third Party Material detailed in the
Work Crder{s}, and will procure the right for Transnet to take such copies [in whole or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-

up for archiving and disaster recovery; and

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

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

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

6.4

6.5

6.6

6.7

6.9

6.10

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

shall be paid by the Service Provider.

The Service Provider will remedy any defect within 30 [thirty] days of bei‘%otiﬂed of that defect
by Transnet in writing.

The Service Provider will not be liable to remedy any problem arisinG8gom or caused by any

rodificalion made by Transnet to the Deliverables, or any pagg tMgeof, ithout the prior approval

)

or delay in the performance of the Services, The Parties agree that any changes to the Services,

of the Service Provider.

The Service Provider shall advise Transnet of the ny steps proposed by Transnet

v cost implications or any disruption

pursuant to clause 6.5 above, including but not limi

including the charges for the Services o tim&gbles for delivery of the Services, will be agreed
in accordance with the change copir cedure, as set out in clause 28 [Amendment and

Change Control].

The Service Provider warrangs that!
a} it has, using thg mostggl@fltate software available, tested for [and deleted] all commonly

e Materials and for ali viruses known by the Service Provider at the date

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

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

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

enactments thereof and any regulations made pursuant thereto.

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

In compliance with the National Railway Safety Regulator Act, 16 of 2002, the Service Provider
shall ensure that the Services, to be supplied to Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shall

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

Respondent's &
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the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider andfor its Subcontractor shail grant
Transnet access, during the term of the Agreement, to review any safety-refated activities,

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8 GENERAL OBLIGATIONS OF TH

2.1

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
information, including information concerning Transnet's operations and aivities, that relates to
the Services as may be necessary for the Service Provider to perfor Se Services, but for no
other purpose. However, Transnet’s compliance with any request femiag8mation is subject to any
internal security rules and requirements and subject to the ob@y e Service Provider of

its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasona of any information it requires in

accordance with clause 7.1 above.

Subject to clause 13 [fService Provider’s PeNonnef], itansnet agrees to provide the Service
Provider or its Persennel such access to  its Tadilities as is necessary to alfow the Service

Provider to perform its obligations un Agreement.

. = ROVIDER

a) respond promp¥ to all Complaints and enquiries from Transnet;

The Service Provider shall:
b} inform N ediately of any dispute or complaint arising in relation to the provision

of { iC
) duitggPiisiness in a professional manner that will reflect positively upon the Service
«w and the Service Provider’s Services;
)

p full records clearly indicating all transactions concluded by the Service Provider

d
%elating {o the performance of the Services and keep such records for at least 5 [five] years

from the date of each such transaction;

e) obtain, and at all times maintain in full force and effect, any and all licences, permits and
the fike required under appiicable laws for the provision of the Services and the conduct of

the business and activities of the Service Provider;

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

a) comply with all applicabie environmental legislation and regulations, and demonstrate

sound environmental policies, management and performance; and

h) 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 renewals as they
become due, Transnet shall be entifled, in addition to any other rights and remedies that it

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

Respondent’s |
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tiability and without prejudice to any claims which Transnet may have for damages against

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

b) communicate openly amd honestly with Transnet and demonsttate 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 n&d deadiines;

e) treat its own Personnel, as well as all Transnet's offic mpioyees, agents and
consultants, with fairness and courtesy and respect foid

Wﬂ rights;
ol WeoMiting and preventing unfair

N/l and Diversityl;

) practice and promote ifs own internal policies ai

discrimination {as further referred to in clause

a) treat ali enguiries from Transnet in connectiol Services with courtesy and respond
to all enquiries promptly and efficienthy§ Where the Service Provider is unable to comply
with the provisions of this clause cIWge Provider will advise Transnet of the delay and
the reasons therefor and will ransnet informed of progress made regarding the
enquiry; Q

h) when requested by Jansn ide clear and accurate information regarding the Service
Provider's own_ poli a procedures, exciuding Know-How and other Confidential

Informationg ex®gnt where a non-disciosure underfaking has been entered into between

the Parti
i) not€lo commict of interest o develop between its own interests [or the interests of any
o) stomers] and the interests of Transnet;
i { ept or offer, nor allow, induce or promote the acceptance or offering of any

uity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;
not mislead Transnet or its officers, employees and stakeholders, whether by act or
Omission;
)] not ctherwise act in an unethical manner or do anything which could reasonably be
expected to damage or tarnish Transnet’s reputation or business image; and

m} immediately repart to Transnet any unethical, fraudulent or otherwise unlawfui conduct of

which it becomes aware iz connection with Transnet ar the provision of Services.

o FEES AND EXPENSES

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 [if any] set out in the Work Order and accepted by Transnet or in any relevant Work

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

Responss

s Signature Date & Company Stamp
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10

11

9.3

9.4

INVOICING AND PAYMENT

10.1

10.2

0.3

104

10.

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

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

All Tax Invoices relating to Fees, out of pocket expenses and, if, Qoplicable, travel and
accommodation costs, will provide the detail for each of the Personne§crrying out the Services
and incurring the expenses, and the Tax Invoice will, where jate, include VAT as a

separate item. V

Transnet shall pay the Service Provider the amount

Order, subject to the terms and conditions of tiae Agr

Transnet shall pay such amounts to the §

undisputed become due and

terms of clause 10.4 below,

All Fees and cther sun€g payab' der the Agreement are exciusive of VAT, which wili be payable

Unless othegffis ed for in the Work Order(s) appended t the Agreement, Tax Invoices
shail begsts edgtogether with a month-end statement. Payment against such month-end

nt Wgall made by Transnet within 30 [thirly] days after date of receipt by Transnet of

enl together with all undisputed Tax Invoices and supporting documentation.

ere,the payment of any Tax Invoice, or any part thereof which is not in dispute, is not made in
dance with this clause 10, the Service Provider shall be entitled to charge interest on the
outstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

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

FEE ADJUSTMENTS

11.1

11.2

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

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

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

clause 25 of this Master Agreement [Dispute Resolition].

Date & Company Stamp
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Hespon

INTELLECTUAL PROPERTY RIGHTS

12.1  Title to Confidential Information

a)

b}

d)

12.2

d)

Transnet will retain all right, tie and interest in and to its Confidential Information and
Backgreund Intellectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidentiati Information and Background Intellectual
Property that is proprietary to Transnet. For the avoidance of doubt, all the Service

Provider's Background Intellectual Property shall remain vested in the Service Provider.

Transnet shall grant to the Service Provider an irrevocable, royﬁy free, non-exclusive

licence to use Transnet’s Background Inteflectuat Property only e Permitted Purpose.

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

The Service Provider shall grant to Transnet an irrevggable, ro free, non-exclusive
licence fo use the Service Provider’s Background Int M@perty for the Permitied

to other parties.

Purpose. This licence shall not permit Transnet to s

The Service Provider shall grant Transnet e Service Provider's Background

Intellectual Property on terms which shgli be Dgasflde negotiated between the Parties for

the purpose of commercdially exploid e Foreground Inteflectual Property, 1o the extent

that such access is required.

Servi rovider acknowledges that it has no claim of any nature in and

ntellectual Property. The Service Provider shall not at any time during

erest to any of the Foreground Inteliectual Property and shall not counsel or assist

ary person to de so.

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

Where the Foreground Intellectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elects not 1o 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 o maintain any protection issuing on the Foreground Intellectual
Property.

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Infellectual Property from the Service Provider to Transnet, over and

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

Date & Company Stamp
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12.4

12.5

Services [March 2012]

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

assignment of the Foreground Intellectual Property to Transnet.

e) Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreascnably be withheld ar delayed], the Service
Provider shall under no circumstances be entitled as of right, or to claim the right, o use

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

Title to Improvements
Any improvements, developments, adaptations and/or modifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or rﬁ‘ting from the use of
Transnet’s Background Intellectual Property and/or Cenfidential Infornfestion shall be exclusively
owned by Transnet. The Service Provider shall disclose prompthyNo Transnet all such
Ninvendions or discoveries. The
{

ents, developments, adaptations

improvements, developments, adaptations and/or modificaty

Service Provider hereby undertakes to sign all document ings as may be necessary

™

reasonabiy assist Transnet in attaining, maintafing or documenting ownership and/or protection

fo effect, record and perfect the assignment of su

and/or moedifications, inventions or discoveries 8 et and the Service Provider shall

of the improved Fereground Intelectual

Unauthorised Use of Confidentip ation
The Service Provider shall not a

-
Infarmation belonging to nsnglads

Information, and shall pro ly ngflify Transnet of the information if it becomes aware of any

party to act on or use in any way any Confidential

her or not such party is aware of such Confidential

party so acting, apd i provide Transnet the information with such assistance as Transnet

reasonably requgges, snet’s cost and expense, to prevent such third party from so acting.

Provider agrees to notify Transnet in writing of any conflicting uses of, and
pticgfons of registrations of Patents, Designs and Trade Marks or any act of

ingernent, unfair competition or passing off involving the Intellectual Property of

Transnet of which the Service Provider acquires knowledge and Transnet shall have the
% right, as its own option, to proceed against any party infringing its Intellectual Property.
)

It shail 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 Transnel’s cost, in whatever measure including legal action to bring any infringement of
illegal use to an end.

) The Service Provider shall cooperate fo 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 all damages or other award arising out of such
proceedings. If proceedings are commenced by both Parties, both Parties will be
responsible for the expenses and both Parties shall be entitled to damages or other award

arising out of proceedings.

Respondent’s Sighature
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13 SERVICE PROVIDER'S PERSONNEL

131

13.2

13.3

134

135

14.2

14.3

The Service Provider's Personnel shall be regarded at all times as employees, agenis or
Subcontractors of the Service Provider and no refationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardless of the

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

The Service Provider warrants that all its Personne! will be entitlied to work in South Africa or any

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonaple requirements made
known to the Service Provider by Transnet concerning conduct at any, 1‘1 snet premises or any
other premises upon which the Services are to be performed [inchudi ut not limited to security
regulations, policy standards and codes of practice and healgh and sa requirementsj. The

Service Provider will ensure that such Perscennel at all times iagfrul and proper manner in

accordance with these reguirements.

Provider from the performage of itSwisfigations under the Agreement.

The Service Provider @gree e all reasonable endeavours to ensure the continuity of is

Personnel assigne orm the Services. If any re-assignment by the Service Provider of those

Personnel is " Transnet advises that any such Personnel assigned are in any respect
unsatista cludifg where any such Personnel are, or are expected to be or have been
abse n d, then the Service Provider will promptly supply a replacement of equivalent

calibre \§nd JFperience, and any such replacement shall be approved by Transnet prior to

g provision of the Services, such appreval not to be unreasonably withheld or delayed.

M OF LIABILITY

Neither Parly excludes or limits liability to the other Party for:
a) death or persenal injury due to negligence; or

b} fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage o any Transnet property [whether tangibie or intangible} or any other loss, costs or
damage suffered by Transnet to the extent that it resulis from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider’s liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence of a series of related occurrences in a singte calendar year, such amount o be
agreed in writing by the Parties.

Subject always to clauses 14.1 and 14.2 above, the liability of either the Service Provider or

Transnel under or In connection with the Agreement, whether for negligence, misrepresentation,

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

Resoonaent
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refated Defaults shall not exceed 100% [one hundred per cent] of the Fees paid under the

schedule or Work Order te which the Defauli(s) relates.

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

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

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

14.6  Nothing in this dause 14 shall be taken as limiting the liability of thg Sefice Provider in respect of
clause 12 [ntellectual Property Rightsf or dause 16 fCanfidentighty].

15  INSURANCES

15.1  Without limiting the liability of the Service Provide Agreement, the Service Provider

shall take out insurance in respect of all risks for v prudent for the Service Provider to
insure against, including any Hability it may haVe as a result of its activities under the Agreement
for theft, destruction, death or inju ny erson and damage to property. The level of
insurance will be kept under review D nsnet, on an ahnual basis, to ensure its adequacy,
provided that any variation to th @ h insurance shall be entirely at the discretion of the

Service Provider.,

15.2  The Service Provider shal a surance with reputable insurers and will produce to Transnet

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

policy renewal

16 CONFIDENTLE.X

16.1  Fhe Pigies

) to divulge or disclose to any person whomsoever in any form or manner whatsoever,
ither directly or indirectly, any Confidential Information of the other, without the prior

written consent of such other Party, other than when calied upon fo do so in accordance

v Undertake the following, with regard to Confidential Information:

with a statute, or by a court having jurisdiction, or by any other duly authorised and

\\ empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Cenfidential
Information concerned;

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

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

such copies shall be regarded as Cenfidential Information;

s Sionature Date & Company Stamp
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16.2

d)

e}

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

performance of its obligations pursuant to the Agreement;

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

exercises in safeguarding its own competitive, sensitive or Confidential Information;

Confidential Informaticn disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreemﬁ&shail he dealt with as
“restricted” or shall be dealt with according te any other appropfate level of confidentiality
relevant to the nature of the information concerned, agreed betw: the Parlies concerned

and stipulated in writing for such information in such

the Parties shall not make or permit to be ma her person subject to their
control, any public staternents or issue presg

with regard to any matter related to th Agr

has first been obtained from the Par

disclose Confidential Information

uniess written authorisation to do so

filt disclosing such informaticn;

each Party shall be entitied to aspects of Confidential Information as may be

relevant to one or more tecmi ualified employees or consultants of the Party who are

)

Permitted Purpose gffovided

reguired in the cours dulies to receive the Confidential Information for the
the employee or consultant concerned has & legitimate

interest thereiry and ly to the extent necessary for the Permitted Purpose, and is

informed bgtheWarty of the confidential nature of the Confidential Information and the
nfidentiality to which such disclosure is subject and the Party shall

lovees or consultants honour such obligations;

alt notify the other Party of the name of each person or entity to whom any

0
gﬁ tizl Information has been disclosed as soon as practicable after such disclosure;
i h Party shall ensure that any person or entity to which it discloses Confidential

Information shall observe and perform zll 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

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

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

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

where:

a)

a Party can demonstrate that such information is already in the public domain or becomes
available to the public through noe breach of the Agreement by that Party, or its Personnel,
or

was rightfully in a Party’s possession prior to receipt from the other Party, as proven by the
first-mentioned Party’s written records, without an infringement of an obligation or duty of

confidentiality; or

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

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

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

advertising matter, printing matter and the like. \

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVI
Wportion of the Service, as
N CoWel the Agreement or Work

the provision of any remaining commitment shall remain s Il respects fo these conditions.

Shoutd the Service Provider fall or neglect to execute the work or to g

required by the terms of the Agreement or Work Order, Transgsd

Order in so far as it relates to the unexecuted work or reiecly

TERM AND TERMINATION

a) the Agreement is terfhinated ther Party in accordance with the provisicns incorporated

herein or in any schelydes g annexures appended heretg, or otherwise in accordance with

i8.2 L rminate the Agreement forthwith by notice in writing to the other Party where

o remady stuch Default within 30 [thirty] days of receiving notice specifying the Default
d gFquiring its remedy.
her Party may terminate the Agreement forthwith by notice in writing fo 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 he an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended

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

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

o) its winding-up or dissolution;
) 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 Pravider by notice in writing to the Service Provider. For the
purposes of this clause, "control” means the right to direct the affairs of a company whether by

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

Respondent’s Signatre 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' writien notice.

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

CONSEQUENCE OF TERMINATION

19.1

19.2

19.3

19.4

9.6

19.7

Termination in accordance with clause 18 [Tenm 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
provisicns which are to survive the Agreement or impledly do so sha\\ main in force and in
effect.

On termination of the Agreement ar a Work Order, the Service Provi il immediately deliver
Wnet, all Deliverables and
a Work Order, such as is

of, or under the controf of the

up, and procure that its Personnel will immediately deliver

property belonging fo Transnet [or, in the event of ©
relevant to that Work Order] which may be in the

Service Provider, and cerlify to Transnet in writing t hs been done.

To the extent that any of the Deliverables an® property referred to in clause 19.2 above are in
electronic form and centained on non-d ableglorage devices, the Service Provider will provide
Transnet with unencrypted copies of 1l me on magnetic media and will irretrievably destroy
and delete copies so held,

In the event that the Agregfient ihated by the Service Provider under clause 18.2 [Term
and Termination], or in the nt irat a Work Order is terminated by Transnet under clause 18.5

Transnet will pay tc the Service Provider all outstanding Fees

fapportioned g asts] refating to the work underiaken by the Service Provider up until

tion. Transnet will also pay the costs of any goods and materiais ordered

er in relation to the such work for which the Service Provider has paid or is

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

visions of clauses 0 [Definitions], 6 [Warranties], 12 [Inteflectual Property Rights] 14

jfiation of Liability], 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute

Resolultion] and 29 [Governing Law] shall survive termination or expiry of the Agreement.

If either Party [the Defaulting Party] commits a material breach of the Agreement and faiis to

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

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

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

fiability and without prejudice fo any claims which the Aggrieved Party may have for damages

against the Defaulting Party,

Should:

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

creditors; or
b} either Party be provisionally or finally liquidated or placed under judicial management,

whether provisionally or finally; or

Respondants Sunatise bate & Company Stamp
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c) 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 tiabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1935 [as may be
amended from tirme to time];

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

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

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

ASSIGNMENT ‘
Neither Party may assign the benefit of the Agreement or any interest here &r except with the prior
wrilten consent of the other. Further, in the event that Transnet wi C assign or novate the

Agreement to any third party, the Service Provider agrees that it shall ggt unreas®ably withhold or delay
1 EN#

its consent to such assignment or novation and that i shall only be e cover from Transnet any

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

FORCE MAJEURE

21.1  Neither Party shall have any claim against Zhe Wther Party arising from any failure or delay in the
performance of any obligation of eit er the Agreement caused by an act of force

majeure such as acts of God, fig war, strike, lockout, industrial dispute, government

action, laws or regulations, riots r civil disturbance, defaults, delays or discontinuance
on the part of independentfContra®ee® suppliers, or other circumstances or factors beyond the
reasonable control of either d to the extent that the performance of obligations of either

Party hereunder |

ed by virtue of the aforegoing, any period stipulated for any such

performance s ably extended.

2i.2 Each Pa iiiglke olPreasonable steps by whatever lawful means that are availabie, o resume

soon as practicable and will seek agreement to modification of the refevant

e Agreement in order to accommodate the new circumstances caused by the act of

[pimety] days of the act of force majeure first occurring, either Party may thereafter terminate

Agreement with immediate notice.

EQUALITY AND DIVERSITY

22.1  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 crientation 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 cther forms of
compensation and selection for fraining.

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

amendments and re-enactments thereof,
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23

24

25

NON-WAIVER

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

and in terms of the Agreement.

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

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

PARTIAL INVALIDITY

If any provision of the Agreement shali be held to be invalid, illegal or unenforce‘w, or shall be required
to be modified, the validity, legality and enforceability of the remaining proviflions shail not be affected
therehy.

DISPUTE RESOLUTION V

25.1  Should any dispute of whatsoever nature arise bel Partles concerning the Agreement,

the Parties shall try to resclve the dispute by nego @
dispute arising.

i3

ithin 10 [ten] Business Days of such

25.2 If the dispute has not been resolved b egotiation, either of the Parties may refer the
dispute to AFSA and notify the oth

Johannesburg.

ty accordingly, which proceedings shall be held in

253 Such dispute shall he finallfre accordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AF

25.4  This clause conslitytes irrevocable consent by the Parties to any proceedings in terms herecf,
and neither of hall be entitled to withdraw from the provisions of this clause or claim
at any sucibrogee that it is not bound by this clause 25.

25.5 This i erable from the rest of the Agreement and shall remain in effect even if the

Agree rminated for any reason.

25.640 Thi

isglltion, where grounds for urgency exist,

25 shall not preciude either Party from seeking urgent relief in a court of appropriate

ESSES FOR NOTICES

26.1 The Parties fo the Agreement select the physical addresses and Tacsimile numbers, as detailed
hereafter, as their respective addresses for giving or sending any notice provided for or required
in terms of the Agreement, provided that either Pariy shall be entitled to substitute such other

address or facsimiie number, as may be, by written notice to the other:

a) Transnet
{iy  For legal notices: [®]
Fax No, [®]

Attentior: Legal Department

Respong
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{ii) For commercial notices: [®]
Fax No. [=#]
Attentiorn: [e]
B) The Service Provider
@ For fegal notices: [#]
Fax No. [e]
Attention: [@] \\

(if) For commercial notices: L]

Attentio

262 Any nolice shall be addressed to a Party at its phy @
facsimile,

or delivered by hand, or sent by

26.3  Any notice shall be deemed to have been

a} if hand delivered, on the day o

C) if faxed, on the datgfand (Mg

printout, provided thRg suchy notice shall be confirmed by prepaid registered post on the

date of disgatctNgf such fax, or, should no postal facilities be available on that date, on the
next Buges

27  WHOLE AND GREEMENT

ry; or

b) if posted by prepaid regi L, R0 [ten] days after the date of posting thereof; or

sending of such fax, as evidenced by a fax confirmation

27.1 The ie reby confirm that the Agreement constitutes the whole and only agreement
hem with regard to the subject matter of the Agreement.

272 e Pgrties hereby confirm that the Agreement replaces ait other agreements which exist or may

h existed in any form whatever between them, with regard to the subject matter deaft with in

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

\\ hereto.

28 AMENDMENT AND CHANGE CONTROL
28.1 Any requirement for an amendment or change to the Agreement or to a Work Order shali only be
valid if it is In writing, signed by both Parties and added to the Agreement as an addendum
hereto.

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

any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resoiution).
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29

GOVERNING LAW

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

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

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statulory provision
include references to that statutory provision as from time te time amended, extended or re-
enacted and any regulations made under i, 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, theﬁ ies will negotiate in
good faith to agree such amendments to the Agreement as ma§ be appropriate in the
circumstances. If, within a reasonable period of time, the Service Prov and Transnet cannot
reach agreement on the nature of the changes required or ificgpion of Fees, Deliverables,
warranties, or other terms and conditions, either Party m nave the matter determined in

accordance with clause 25 [Dispute Resolution] abo

COUNTERPARTS

The Agreement may be signed in any number of arts, all of which taken together shall constitute

eone and the same instrument. Either Pa entér into the Agreement by signing any such

counterpart.

200000000
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