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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: ICOURIER / HAND DELIVER TO TENDER BOX)
CLOSING VEMUE: [TENDER BOX ALLOCATED AT THE CHAIRPERSON TRANSNET FREIGHT RAIL

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

i Responses to RFQ

Responses to this RFQ [Queotations] must not incude documents or reference relating to any other

quotation or proposal. Any additional conditions must be embaodied in amaccompanying fetter.

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

Transnet fully endorses and supports the Government's Broad-Based Black Eccnomic Empowerment
Programme and it wouid therefore prefer to do business with localsbusiness enterprises who share these
same values. Transnet will accordingly allow a “preference” to companies who provide a B-BBEE

Verification Certificate. All procurement transactiongwillibe evaluated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in terms of the Preferential Procurement Policy Framework Act (PPPFA), Act 5 of

2000 and its Regulations, Respondents arg'to note the following:

= Proposals will be evaluated'an price which will be allocated 80 points and preference which will

be aliocated 20 poinks, dependent on the value of the Services

= The 80/20 preferenge point system applies where the acquisition of the Services will be less
than R1 000,006.00.

« If the B0Y20 preference point system is stipulated and alt Bids received exceed R1 000 000.00,
the REP will be cancelled

in compliaice with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 10ctoberi2011 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 by the Independent Reqgulatory 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 milfion]:

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

d)  Qualifying Small Enterprises — QSE [1.e. annual turnover between RS milliory 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 43, any enterprise with

an annual total revenue of R 5 million or less qualifies as an EME.
»  Automatic rating of B-BBEE Level 4 irrespective of race or ownership

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

Sufficient evidence to gualify as an EME would be a certificate (which may be in the form

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

accredited by SANAS. The certificate must confirm the company's turpover, black

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

Respondents are reguired to furnish proof of the above to Transnetefic a detaffed scorecard as

stipulated above in respect of Large Fnterprises and QSFs, or a certificate in respect of EMEs],

Transnet will accordingly allocate a maximum of 20 Ttweniy] ‘points in accordance with the
80/20 preference point system prescribed in the PreferentialRrocurement Policy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations to the Respandent’sifinal score based on an entity’s B-
BBEE scorecard rating. [Refer Annexure A for further detallsy:

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

resuit in a score of zero being allocated for B-BBEE.

[Refer Section 3, Vendor Application Forml, for'Returnable Documents required]

2.2 Further Recognition Criteria
a} Further Recagnition Criteria (Current)

As a pre-gualifieation criterion, certain minimum  reguirements with regard to the
Respondent's'CURRENT B-BBEE status at the time of submission of their bid must be met.
These minimumréquirements will be measured based on the extent to which the
Respondent's cufrent biack ownership, management control and employment equity meets
orgdexceedscertain. 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
mirimum targets for FRC {Current) has been met, 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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?REQU ALTFIC ATION CR'I'TER'I A | MINIMUM COMPLIANCE TARGET

| Furtﬁe‘r' Recogn'i'ti'dn Criteri.é. .(Current):

Black Ownership 2%
2%
Black Management Control
1%

Employment Equity

N.B. Faflure fo achieve the mimmum prequalification targets alfocated for FRC (Current) for any

one of the criteria fisted above at the closing date of this tender will result in disqualification.

Note: Should a IV be envisaged, the principal Respondent is requirgd o submit the requifred

responses as indicated above.

3 Communication

ay Respondents are warned that a response will be liable for disgualification should any attempt be
made by a Respondent either directly or indirectly to canvass.aay officer(s) or employee of Transnet
in respect of this RFQ between the dosing date and the date of the award of the business.

b} A Respondent may, however, before the closipg date and time, direct any written enguiries relating

to the RFQ to the foilowing Transnet employee:
Name: SANDILE KHANYI

Emaii: sandile.khanyi@iransnet.net

TEL: (036) 2712381

¢} Respondents may also, at anyslime after the closing date of the RFQ, communicate with
PRUDENCE NKABINDE on any matter relating to its RFQ response:

Telephone 011 5449486

Email tac secretanat@transnet.net

A non-refundable tender fee of 150.00 (inclusive of Vat) is applicable per tender.

Payment is_to be miade to Transnet Freight Raif, Standard Bank Account number
203158598, Branch code 004805. The deposit slip must reflect 5CS D0662 (ERAC LSE

11501 yand the Company Name. Receipts to he presented prior to collection of the tender/s

4 Tax Clearance

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

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

5 VAT Registration

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

Respondent’s Signature Date & Company Stamp
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Legal Compliance

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

and local faws and regulations.

Changes to Quotations

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.

Megotiations

Transnet reserves the right to undertake post-tender negotiatiops, withy sefected Respondents or any

number of short-listed Respondents.

Binding Offer

Any Quotation furnished pursuant te this Request shalishe deemed to be an offer. Any exceptions to this

statement must be clearly and specifically indicated!

Disclaimers

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

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

o madify the RFQ's goods / sepvice{s) and request Respondents to re-bid on any changes;

® reject any Quotation which,dogs not'conform to instructions and specifications which are detaiied
herein;

e disqualify Quotations,submittéd after the stated submission deadline;

® not necessarily accept theflowest priced Quotation;

e reject all Qubtations,if it so decides;

® place an order in gonnection with this Quotation at any time after the RFQ's closing date;

o award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;

® split the award of the order/s hetween more than one Supplier/Service Provider; or

® make no award at all,

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

I/We do hereby certify that [/we

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

including but not Iimited to a breach of the Compettion Act, 89 of 1998, by a court of law, tribunal or

Respondent’s Signature Dete & Company Stamp



Transnet Request for Quotation No SCS D0662 (ERAC LSE 11501) Page 6 of 12

other administrative body. The type of breach that the Respondent is required to disclose excludes
relatively minor offences or misdemeanours, e.g. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

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

tribunal or reguiatary obligation.

13 Respondent’s Samples

Only in cases when the Respondent submits a sample(s) of the g@ddssiBroducts / material quoted for,
the sample(s) must be endorsed with the RFQ number and deScriptiomand forwarded on or before the

deadline date to the following addressee: N/A

i4 EVALUATION CRITERIA TRANSNET WILL UTILISE.JHE FOLLOWING CRITERIA [NOT
NECESSARILY IN THIS ORDER] IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF 5O
REQUIRED:
] Administrative responsiveness - Completeness of response and returnable documents
e Substantive responsiveness — Prequalificatiop criteria, if any, must be met
® Technical threshold of 80/20 % Compliante to specification / quality, previous performance,
delivery lead-time
o Weighted evaluation basgthen 80/20 preference point system:
- Pricing and pricelbasis [firm} - whilst not the sole factor for consideration, competitive pricing

and overall |&véhof Uhgbnditional discounts! wilt be critical

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

3 P P
Ps £.80 {1 - }
Where:
Ps = Score for the Bid under consideration
Ff = Price of Bid under consideration
Pmin = Price of lowest acceptable Bid

- B-BBEE status of company

! Oty unconditional discounts will be taken into account during evaliation. A discount which has been offered

conditionally will, despite not being laken info account for evaluation purposes, be implemented when payment is

effected.

Respondent’s Signature Date & Company Stamp
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Preference points will be awarded to a bidder for attaining the B-BBEE status fevel of contribution

in accordance with the table below:

" B-BBEF Status Level Number of points
of Contributor {80/ 20 system)
1 20
2 ig
3 16
4 12
5 8
6 6
7 4
8 2
Non-compliant 0
contributor
Validity Period

Transnet desires a validity period of S0 [ninety] days from the @osing date of this RFG.
This RFQ is valid until

Banking Details

BANK:

BRANCH NAME / CODE:

ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Registration

Registration number of companysh,CE.

Registered name of company /£L.C.

Disclosure of Prices Quoted

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

other Respondents:

YES) }NOi

Retuinable Documents

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

below.

a)

Respondents are required to submit with their Quotations the Returnable Documents, as detailed

helow.

Respondent’s Signalure

Date & Company Stamp
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Faifure fo provide alf these Returnable Documents may result in a Respondent’s
disqualification. Respondenis are therefore urged to ensure that alf these Documents

are refurned with their Quotations.,

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

[Yes or No} in the table below:

Submitted
- [Yesor. .

Returnable Documents
_ - No]

SECTION 1 : Notice to Bidders

- Valid B-BBEE Verification Certificate [RSA Large Enterprises and Q5Es]

Note: failure to provide a valid B-BBEE Verification Certificate at the dosing
date and time of the tender will result in an automatic sceore of zero heing
allocated for B-BBEE scorecard

- Valid B-BBEE certificate from auditor, accounting officer or SANAS accredited
Verification Agency [RSA EMEs]
Note: failure to provide a valid B-BBEE/Verification Certificate at the closing
date and time of the tender will resuit in an automatic score of zero being
allocated for B-BBEE scorecard

SECTION 2 @ Quotation Form
SECTION 3: Vendor Apphcanon form

e Entlty S Eetterhead
® Certtﬂed (opy of VAT Regustratlon Cemﬁcate [RSA ent:tres oniy]

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

Respondent’s Signature ate & Company Stamp
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Section 2
QUOTATION FORM

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

with the conditions related thereto.

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

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

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

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

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

I/We further agree that if, after I/we have been notified of the acceptance of my/our Quotation, I/we fail
to deliver the said goods/service/s within the delivery lead-time quetéd, Transnet may, without prejudice
to any other legal remedy which it may have, cancel thelorder and recover from me/fus any expenses

incurred by Transnet in calling for Quotations afreshg@ndyor having to accept any less favourable offer.

Price Schedule
1/We quote as follows for the goods required, on a “delivered nominated destination” basis, excluding

VAT: [for SERVICES, attach a scope of werk & pricing scheduie]

o | peionorogad | IO | gy | UntPree |
No' 4 e N _ Measure o .'.GAR) (zar)y
1 REPAIRING OF 1L LEAKS AT EACH 1
SUBSTATIONS
Delivery Lead-Time from date of purchase order: [days/weeks]

Notes to Pricing:

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

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

heing disqualified.

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

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

Respondent’s Signature Date & Company Stamp
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BRIEFING CERTIFICATE

RFQ: SCS D0662 (ERAC LSE 11501)

REPAIRING OF OIL LEAKS AT SUBSTATIONS

INFORMATION SESSION

RFQ SITE / BRIEFING MEETING

A COMPULSORY SITE / BRIEFING MEETING WILL BE HELD AT THEFOLLOWING VENUE

YENUE: BALGOWAN SUBSTATION
TIME: 08:30
DATE: 02 OCTOBER 2013

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

award process.

ATTENDANCE CERTIFICATE

This is to certify that

Representatives/s of

Has / have today attended the Tender briefing in respect of the proposed:

TRANSNET REPRESENTATIVE TENDERERS REPRESENTATIVE

DATE:

VERY IMPORTANT

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

Respondent’s Signature Date & Company Stamp
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Section 3
VENDOR APPLICATION FORM

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

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

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

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name €hange |
Certified copy of Share Certificates [CK1/CK2 if CC)

5. A letter on the company’s letierhead confirm physical and pestataddresses

6. Originat valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certificate

8. Certified copy of valid Company RegistrationCertiffeate [if applicable]

9. A signed letter from your auditor or accountaft confirming most recent annual turnover

figures

Company trading name

Campany registered name
Company Registration®umber or ID Number if a Sole Proprietor

Form of entity [V, %, C&" - Trust PtyE}:d ~ " Limited " Partnership

VAT numben [if régistered]
Compamatelephone number

Company fax number - AR

: -Company email address
Company website address el .

- Bank name Branch & Branch code

Account holder ~Bank account number

Postal address

Physical Address . .|

Respondent’s Signature Date & Company Stamp
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Contdct person Lo

Pesignation ..
Telephone i
Annual turnover__range [last financial year] <RSm
Does your company provide Products

Area of delivery National

. Isyour company a public or private entity

Does your company have a Tax Directive or IRP30 Certificate

Main product or services [e.qg. Stat’ionery/Consulting}'

Complete B-BBEE Ownership Details:

Y% Black oo % Black women
- ownership el - . ownership
Does y6ur company have a B-BREE certificafe Yes

__Whét is your B-BBEE status [Leveld ta 9y Unknown]

Page 12 of 12

R5-35m . SR3Fm

Services . -~ . Both
Provindal 4" local
~ Public_ - -~ Private i

. _Yes : No

How many personnel does the firm sffiploy Permanent © e

If your are an existing Vendor with Transnet please complete the following:

Transnet contact person
Contact number

Transnet Operating Divisign &4

Duly authorised to sigil fopfand on behalf of Company / Organisation.

Name _ Designation’

Signature . Date

Respondent’s Signature

Date & Company Stamp



Evaluation of Experience

Experience
2 or More References work on Transformer

1 % Reference work on Transformer

1 X Reference work on Transformer

" 3000KVA o More
. Primary Voltage 88KV or More

| 3000KVA or More
. Primary Voltage BBKY or More

| less than 3000KVA

!

Primary Voltage less than BEKW

= 100%

= 75%



Evaluation of Experience

Euperignce .
2 or More References work on Transformer  3000KVA or More

- Primary Voltage 88KV or More = 100%
1 X Reference work on Transformer AB00KYA or More

. Primary Voltage 88KV or More z 75%
1 X Reference work on Transformer less than 3000KVA

| Primary Voltage less than 88KV, 20%



Project specification: Hepair oil leaks on Traction Transformers st various Substations under
control of the Depot Eogineer, Infra. Maintenance, Ladysmith

INFRASTRUCTURE MAINTENANCE
SPECIFICATION

REPAIRING OIL LEAKS ON TRAGTIOMIRANSFORMERS AT VARIOUS
TRACTION SUBSTATIONS UNDER THE CONTROL OF THE DEPOT
ENGINEER,

INFRA. MAINTENANCE, LADYSMITH
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1.0

1.1

1.2

1.3

1.4

1.5

1.6

2.0

2.1

2.2

2.3

SCOPE

This project specification covers TRANSNET s requirements for the repairing
of oil leaks on traction transformers at varicus substations under Ladysmith
Depot Enginger.

The Contractor shall be responsible for transformer repairs &t the following
subsiations:

1.2.1 Lowlands A unit {Make: Oerlikon, Rating: 3000kVA)
1.2.2 Balgowan {Make: Asea, Rating: 4950kVA)

1.2.3 Sunnymeede {Make: Oerlikon, Rating; 4500KWA ...)
1.2.4 Colworth (Make: Asea, Ratingl 4850kVA )

The tender shall provide a breakdown in prices gtating the tender price for
each substation and work to be done e.g. transformer o painting e.t.c

The Cantractor shall clean oil spillages on the transformer plinth and ballast by
means of Multinex water based chemical cleaner.

Tenderers shall mark on the accompariing defect list all repair work that is to
be done on transformers in each substation,as agreed upon on the day of the
site visits,

¥ any leaks appear within(the 127 months gquarantee period, cause
contamination to the soil, the Centractor shall on his cost clean the soil and
repair the ieaks.

STANDARDS

Unless otherwise spécified ail material and equipment supplied shall comply
with the current edition of the relevant SABS, BS, IEC or TRANSNET's
publication where applicable.

The following publications are referred to in this specification:
2.2 1€ South African Bureau of Standards. .
24.2 | Brtish Standards institution.
2. 2.3\ TRANSNET.

2.2.31. CEE.GL _012 -supervision and maintenance of insulation ofi in
electrical equipment

2.2.3.2, CEE. 00452007 — painting of steel components of electrical
equipment

Any item offered in accordance with other standards will be considered at the
sole discretion of the TRANSNET. The tenderer shall supply the details stating
where the item differs from these specifications as well as supply a copy {in
English) of the recognised standard specification(s) with which it compilies.



3.0

4.0

DESCRIPTION OF WORK

With reference to “Transformer inspection List” Job Cards to be distributed on or
after the site instruction meeting, the Contractor shall:

3.1
3.2
3.3
3.4
3.5
3.6
3.7

38

3.8

310
3.1
3.12
313
3.14

3.15

3.16

347

Repair alt oil leaks on transformer (refer to job cards "Transformer inspection
List” per substation to be provided after site meeting).

Clean and pamnt main and auxiliary transformers where necessary.

Al site glasses shall be cleaned for oil level to be visible.

Any breken skirts must be repaired.

The replacement of any gauges will be discussed at the site meesting with the
Technical Officer.

Replace breathers on main transformers where necessary.

Filter transformer oil of impurities and water to improve Dislectic/strength and
reduce water content to acceptable standards as stipulated on G | 012
Transnet standard.

Top up oll on ransformers with test cerificate for dlean o,

All bushing caps to be repainted to their original colour where appiicable.

Paint conservator fanks white,

Treat and remove rust before final coat is painted.

Insulators and electrical components must™ee covered and no over spray will
be accepted.

Provide own oil storage container. @Udntitwof oil in transformers is + 11 000
Litres

Transformer oil samples to be j@kembefore any work commences and after
completion of the works. Oif samples to be sent to laboratory for analysis.
Transformer Ratic Tests shaill bedorte by the contractor before and after the
execution of work, This is to'ensure that faults arising after work are not due to
contractor working on a frangformer.

Provide a provisionalGanti or a similar chart showing when each substation
wili be done and epergised when submitting your tender. A final chart should
be submitted to thewManager/Technical Officer within14 days after the award
has been madgtoihe syccessful tenderer,

Provide a breakdowmjin prices stating the tender price and work fo be done for
each major Pastion of the equipment e.g. ofl leak repairs per item description.

WORK 30, BEDONE BY TRANSNET

4.1

4.2

4.3

TRANSNET will have an Electrician available for isclating of electrical
equipment and issuing of work permits and aiso 1o erect barriers.

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

All enguires by the Contractor on any item not included in these specification
must be referred to the Contract Manager



5.0

CONTRACTUAL OBLIGATION

5.1

52

53

54

5%

5.6

The Contractor shall not make use of any sub-Contractor to perform the
works of parts thereof without prior permission from the Project Manager.

The Contractor shall ensure that a safely representative is al sile al all
fimes.

The Contractor shall comply with all applicable legislation and®Transnet
safety requirements adopted from time to time and instructed by the Project
Manager / Supervisor. Such compliance shail be entirely @dehis own cost,
and shall he deemead to have been allowed for in the rates and prices in the
contract.

The Conrtractor shall, in particular, comply with the following Acts and
Transnet Specifications:-

§4.1 The Compensation for Qccupational injupies and Diseases Act,
Mo, 130 of 1383. The Confracfor shall produce proof of his
registration and good stafiding,  with the Compensation
Commissioner in terms of the"Ach

54.2 The Qccupational HealthandiSalety Act (Act 85 of 1983).

543 The Conlractor shall “eemply with the current Transnet
Specification E.4E, Safety Arrangements and Procedural
Compliance with the Ceedpational Health and Safety Act, Act 85 of
1993 and Regulations and shaill before commencement with the
exacution of theySontract, which shall include site establishment
and deliverywef plant, equipment or materials, submit to the Project
Manager / Bupervisor,

544 The Ceniractor shall comply with the current Specification for
Works Onl Over, Under or Adjacent to Railway Lings and near
High Woltage Eguipment — E7/1, if applicable, and shail take
particular care of the safety of his employees on or in dlose
profimity fo a railway line during track occupations as well as
under normal operationat conditions.

The Contractors Health and Safety Programme shall be subject to
agreement by the Project Manager / Supervisor, who may, in consultation
with the Contractor, order suppiementary andfor additional safety
arrangements andfor different safe working methods 1o ensure full
compliance by the Centractor with his obligations as an employer in terms
of the Act.

in addition to compliance with clause 1.4 hereof, the Contractor shall report
all incidents in writing o the Project Manager / Supervisor. Any incident
resulting in the death of or injury to any person on the works shall be



57

5.8

59

510

512

513

514

& %5

reported within 24 hours of its occurrence and any other incident shall be
reported within 48 hours of ifs occurrence.

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

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

The Contracior shall supply a site diary {with triplicate pages). This book
shaill be used fo record any unusual events during the periad of the work.
Any delays to the waork shall alse be recorded such ag delays ¢aused by
poor weather conditions, delays caused by permilsbeiag cancelled etc.
The appointed Project Manager or Supervisor musthcountersign such
delays. Other delays such as non-availability of equipment from 3™ party
suppliers must be communicated fo the Project Manager or Supervisor in
writing.

The Contractor shall supply a site instruction book (with triplicate pages).
This bock shall be used fo record afy=ipstructions to the Coniractor
regarding problems encouniered on gite = for example the guality of work or
the placement of eguipment This_begk shall be filed in by the Project
Manager or Supervisor and must(be countersigned by the Contractor.

Both books mentioned in 50 and“ss10 shall be the property of Transnet
freight rail and shall be handed over to the Project Manager or Supervisor
on the day of energisingeer handing over.

All processes or the manufacture and assembly of the product components
must he subjected e quality assurance system.

The Contracter will asstime full responsibility for assuring that the products
purchased aneet the regquirements of Transnet freight rail for function,
performance,) and/refiability, including purchased products from 3" part
Suppliers/Manufacturers.

The, Céntraétor shalt prove to Transnet freight rail that his equipment or
tiose supplied from 3 party suppliers/manufacturers confirms to Transnet
fretght ral specifications.

The Cantractor will remain liable for contractual delivery dales irespective
of deficiencies discoverad during workshop inspections.
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TENDERING PROCEDURE

6.1

6.2

6.3

5.4

8.5

66

6.7

5.8

8.8
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Contractors shall duly fill in the ‘Schedule of quantities and prices’ which
shall be issued after a site mesting, liems not reflected in this Schedule,
but covered in the project specification or agreed at site meetings, shall be
added fo the 'Schedule of guantities and prices’ by the Contractor and
guoted for accordingly.

An addendum reflecting changes {o the project specification agdySchedule
of guantities and prices’ shall be forwarded to Contractors{afier the site
meeting and Contractors should quote accordingly.

Contractors shall submit gualifications of the staff thai wil be performing
the works. Qualified technical personnel shall performuthe works on the
etecirical equipment or installations. During the duration of the contract, the
successtut Contractor will be required to inform the Technical Officer of any
staff changes and provide the gualifications of\the/replacement staff for
approval.

Tenderers shall  indicate clausesby.clause compliance with the
specification. This shall take the forrmof/a separate document listing all the
specifications  clause numbersgifdicating the individual statement of
compliance of non — complignce. This'\document can be used by tenderers
to elaborate on their responsé o aclavse.

The tenderer shall motivate astatement of non-compliance,

Tenderers shall submitdescriptive literature consisting of detailed technical
specifications, genesal gonstructional details and principal dimensions,
together with cledr dlustrations of the equipment offered.

Where equipment offered does not comply with standards or publications
referred to 1A thespecification, tenderers shall state which standards apply
and subfita copy in English.

EquipmEnt dype test cerificates as specified shall be submilied with the
teénder. These shall be in English or certified transiation.

Teanspet freight rail reserves the right fo inspect the Contractor's facilities
prior to awarding the contract in order to ensure that it is suitable for the
type of repair required.

The contractor shall supply a site diary. This book shall be used to record
any unusual events during the period of the work. Any delays to the work shall
also be recorded such as delays caused by poor weather conditions, delays
caused by permits being cancelled etc. Such delays must be countersigned by
the appointed Technical Officer. Other delays such as non-availability of
equipment from 3™ party suppliers must be communicated to the Manager in
WTiting.

-
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The contractor shall supply a site instruction book. This book shali be
used 1o record any instructions fo the confractor regarding problems
encountered on site for example the quality of work or the placement of
equipment. This book will be filled in by the Manager or Technical Officer and
must be countersigned by the Coniractor.

Both books mentioned in 5.6 and 5.7 shall be the property of TRANSNET and
shall be handed over to the Technical Officer or Manager onthe day of
energising or handing over.

PAINTING

7.1

Painting of any components / tems rmust comply with CEE.0045.2002.

O FILTERING EQUIPMENT

N

The oil purification plant shall be mobilé, as the purification shall take place
on the field, it shall be mourted on ageadworthy double axle trailer and be
covered by a waterproof canopy

Purification of the ¢il shall be carried out when the transformer is off lcad.

The filkration cartridges shall be constructed from non-migration iype cellulose
material with a high dirt helging capacity.

The plant shall havg builtinsensing devises to continually monitor all vital
parameiers. if any'efthe parameters deviste from normal operation, the plant
shall shut dowp/instantanaously preventing flow of oil.

The following patameters shall be monitored

) Temperature

o Vacim level

o Pressure
Faam and overflow
Motor overload

Diagnostic light shall remain on to inform the operator what failed and what
corrective action is reguired,

A fow watt density heater shall be used to prevent heat degradation of the oil.
The maximum power density shail 1.7-watt/ cm”
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Heater elements shall be encapsulated in steel tubes and be completely
insulated from the oil to prevent fire hazards and to provide uniform heating of
the oil.

Heaters shall be protected by fail-safe electronic type temperature controller,
The purifying plant should be able to achieve the following from three passes.

#  Remove water from 50 ppm down to 10ppm.

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

» Remove 95% of particles over 0,5 micrometer.

¥ improve the dielectric strength 1o at least 40 kV

Instrumentation and electrical contrels shall be located in & dust proof
enclosure.

When the plant is operating automatically, 2 manLat override of all functions
shall be provided. A plant shall have an emergengy shut down switch, which
will override any operation.

if high foam is detected, vacuum shall beweduced to acceptabie level, and if
the foaming persists for five seconds thewplant shall shut down.

i the inlet or discharge valve is ¢lgsed during start up or operation low-lavel
alarm should activate and the plant shall be shut down.

The plant shall be fitted with phase sequence relay and avtomatic interiock o
prevent incorrect rotation ofeguipment.

The plant shall be fitted with vacuum booster to enhance transformer dry out
and the oil over flow shali'be incorporated into this booster to prevent oil from
transformer fromeeniignngdnto the booster,

The plant shatlibe fitied with programmabie legic contreller (PLC) to control
the operatimof the plant. The operator should simply push the start button
and the PLCyshall'sequentiafly start the plant.

Thedplant shall also operate manually by the operator by selecting manual
contraldYWhen the plant is operating manually, the PLC shall monitor all alarm
funciionsof the plant.

The plant shall be equinped with an in line water in oil monitor. The monitor
shall display water confent in the tfransformer oil in parts per million (ppm).

The plant shall be equipped with a temperature monitor. The monitor shall
display the temperature of transformer oil in degree Celsius (°Cy



8.0 SITE TESTS

8.1

8.2

9.4

8.5

9.6

8.7

Transnet shali organise a iest officer 1o test a transformer to prove the integrity of
the transformer before switching it on. The representative from the contractor shall
be present during the tests,

The on-site tests and subsequent commissioning wilt not commence untl ALL
REPAIR work has been completed. Construction staff, materiat and eguipment
shall be removed from site prior to the commencement of testing. Testing and
commissioning of the substation squipment will not be allowed{otake place in a
construction site environment

The Contractor shall submit tests results on oll used for the approval by the
Technical Officer.

At the completion of the on-site tests the Managenlechnical Officer or his
representative shall either sign the tests sheets/(supplied by the confracior) as
having witnessed the satisfactory compietion thereof, of hand to the contractor a
list of defecis requiring rectification.

Upon rectification of defects the contractdmshall arrange for the Manager or his
representative to certify satisfactory compietion ofon-site tests.

Acceptance by the Manager of satisfactory, compietion of on-site tests in no way
relieves the contractor of his obligation 1o rectify defects which may have been
overtooked or hecome evident al’a later sfage.

Transnet freight rail reserves the, right to inspect the Contractor's facilities prior to
awarding the contract in deder to ensure that it is suitable for the type of repair
reguired.

10.0  COMMISSIONING OF EQUIPMENT

10.1

10.2

1003

10.4

The contractorin iemps of procedures laid down in the relevant instructions must
carry out gemmissioning of the completed work. Commissioning will only take
place after, all"'defects have been rectified fo the satisfaction of the

Managerfifechnical Officer.

ThéContsacior shall be present during the testing and setlings of the protection fo
rectify apy faults found.

Grigompiletion of commissioning the contractor will hand the equipment over to the
Manager in terms of the relevant instruction.

The commissioning of protection equipment by TRANSNET will in no way abscive
the Contractor from any of his responsibilities during the guarantee peried. It is the
contractor's responsibility to satisfy himself that the commissioning of the
protection equipment has been carried out in a salisfactory manner and in no way
compromises the proper operation of the equipment supplied in terms of the
contract.

i



1.0 GUARANTEE AND DEFECTS

11.1 The contractor shall guarantee the satisfactory operation of the complete electrical
installation supplied and instailed by him and accept liability for makers defects
wiich may appear in design, material and workmanship.

11.2 The guarantee period for these substations shall expire afier:

A period of 12 months commencing on the date of completiofiof the contract
or the date the transformer is enargised.

11.3 The specified guarantee period shall apply o all works “@fd \new equipment
installed and from the time of energising the equipment and the acceptance
thereof.

2.0  PENALTIES FOR LATE COMPLETION

12.1  The following penalties will apply or part thereef forthe delays. ie. 0.5 % per
day of the repair price of the transformer

3. ACCOMMODATION

The contractor shall make his/her own arramgements for the accommodation of his/her
staff. No staff member in the employ of the contractor, is allowed to be accommaodated
on TRANSNET Property, after normal working hours.

i4 REFERENCES

Please indicate below the gompany names and contact details of existing customers whom Transnet may
contact 1o seek third pagy evalliations of your current service levels with regard to Transformers:

| Company  “Natureof work  Transformer Contact — [Contact  Near
Mame Rating{ KVA  person Hetails cormpleted
Rating & '

Frim Veltage)
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THIS AGREEMENT is made between

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

Whose registered office is at 4™ Floor, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as definedWbelow] and it is envisaged that
each party may from time to time receive Information relating te,the other in respect thereof. In
consideration of each party making available to the other such Information, the parties jointly agree that
any dealings between them shall be subject to the terms andgednditions of this Agreement which

themseives will be subject to the parameters of the Bid_Document.
ITIS HEREBY AGREED

1 INTERPRETATION
In this Agreement:

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

contractors, or any Group memben;

1.2 Bid or Bid Documeht meals Transnet’s Reguest for Information [RFI] Request for Proposal
[RFE] or Reguestdor Quotation [RFQY, as the case may be;

1.3 Confidential Informafion means any information or other data relating to one party (the
Disclosing Party) and/or the husiness carried on or proposed or intended to be carried on by
that partynand which is made avatlable for the purposes of the Bid to the other party (the
Receiving Farty) or its Agents by the Disclosing Party or ifs Agents or recorded in agreed
minutesyfollowing oral disclosure and any other information otherwise made available by the
Disgiosing 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 ctherwise, including any information, analysis or
specifications durived from, containing or reflecting such information but excluding information
which:

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

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

disclosure pricr to its being so disclosed; or

Respondent’s Signature [ate & 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 & source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
conflidentiality owed, directly or indirectly, to the Disclosing Party in relation to such
information;

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

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

medium.

2 CONFIDENTIAL IRFORMATION
2.1 All Confidential Information given by one party to this Agreement (the Disclosing Party) to the
other party (the Receiving Party) will be treated by the Receiving Party as secret and
confidential and will not, without the Disclosing JParty’swwilten consent, directly or indirectly
communicate or disclose (whether in writing or ‘@rally or In any other manner) Confidential

Information to any cther person other than infaceordanee with the terms of this Agreement.

2.2 The Receiving Party will only use the Cenfidential Information for the scle purpose of technical
and commerciat discussions between the parties in relation to the Bid or for the subsequent

performance of any contract between the parties in relation to the Bid.
2.3 Notwithstanding clause 2.1 abgve, the®Réceiving Party may disclose Confidential Information:

aj to those of its Agentswhe, strictly need to know the Confidential Information for the sole
purpose sef oubrintelaise 2.2 above, provided that the Receiving Party shall ensure that
such Agents“are’ made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Rartys The Receiving Party shall at gil times remain liable for any actions of such
Agénimthal would constitute a breach of this Agreement; or

b) o, theyaxtent required by law or the rules of any applicable regulatory authority, subject to

glause 2.4 below.

2.4 o Imthe event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause 2.3b) above, it shall promgtly notify the Disclosing Party and cooperate
with the Disclosing Party regarding the form, nature, content and purpose of such disciosure or
any action which the Disclosing Party may reasonably take to challenge the wvalidity of such

requirement.

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

notify the Disclosing Party of such event and i requested take such steps {including the institution

Respondent’s Signature Date & Company Stamp
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of legal proceedings) as shall be necessary to remeady (if capabie of remedy) the default and/or to

prevent further unauthorised copying, disclosure 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 intellectuat property rights over the

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION
3.1 The Receiving Party agrees to ensure proper and secure storage of all Information and any copies

thereof.

3.2 The Receiving Party shall keep a written record, to be supplied to the *Disclosing Party upon
request, of the Confidential Information provided and any copies madesthereof and, so far as is
reasonably practicable, of the location of such Confidential Information and any copies thereof,

3.3 The Company shall, within 7 (seven) days of receipt of a written demand from Transnet:
ay returny afl waitten Confidential Information (indudip@ athcopies); and
b) expunge or destroy any Confidential Informationyfrom/any computer, word processer or

other device whatsoever into which it was capied, read or programmed by the Company or
on its behalf.

3.4 The Company shall on request supply a certificate signed by a director as to its full compliance

with the requirements of clause 3.3b) above.

4 ANNOUNCEMENTS
4.1 Neither party will make or permit to be made any announcement or disclosure of its prospective
interest in the Bid without the“prior written consent of the other party.
4.2 Neither party shall make usésgf the other party’s name or any information acquired through its
dealings with the gtherpartyfor publicity or marketing purposes without the prior written consent

of the other party

5 DURATION

The obligatighstol cach party and its Agents under this Agreement shall survive the termination of any
discussiopg,omdiegctiations between the parties regarding the Bid and continue thereafter for a period of

5 (five) vears.

& PRINCIPAL

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

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

7 ADERQUACY OF DAMAGES

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

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

Drate & 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 Bili 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 processing of data relating to
the Bid and against awcidontal foss or destruction of, or damage to such data held or processed by

them.

9 GENERAL

9.1 Neither party may assign the benefit of this Agreement, or any intetest hereunder, except with the
prior written consent of the other, save that Transnet may assignthisgigreement at any time to
any member of the Transnet Group.

9.2 Nofailure or delay in exercising any right, power or privilege under this Agreement will operate as
a waiver of it, nor will any single or partial exergise of T preclude any further exercise or the
exercise of any right, power or privilege under thissAgreement or otherwise.

9.3 The provisions of this Agreement shall be severable in the event that any of its provisions are held
by a court of competent jurisdiction or gthemappiicable authority to be invalid, void or otherwise
unenforceable, and the remaininggpravisions shall remain enforceable to the fullest extent
permitted by law.

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

8.5 Nothing in this Agrecgrent shall constitute the creation of a2 partnership, joint venture or agency
between the parties.

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

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

000000
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1 DEFINITIONS

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

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

1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.8

1.9
1.10

Bid or Bid Pocument{s) shall mean a reference to a Request for Proposal or Request for Quotation;
Respondent(s) shall mean a respondent/bidder to a Transnet Bid,

RFP shalf mean Request for Proposal;

RFQ shall mean Request for Quotation;

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

Services shall mean the services required by Transnet as specified in itsiBid Dogument;

Service Pravider shalbmean the successful Respondent;

Tax Invoice shall mean the document as required by Sectigh 20%f the Value-Added Tax Act, 89 of
1991, as may be amended from time to time;

Transiet shall mean Transnet SOC Ltd, a State Owned Company; and

VAT shall mean Value-Added Tax chargeable in terms ofithe Value-Added Tax Act, 89 of 1991, as

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequent contractsiand orders shall be subject Lo the following procedures as laid

down by Transnet and are to be strictly adheredato by any person or enterprise or company responding to
this RFX.

3 LODGING OF BID DOCUMENTS

3.1

372

3.3

A Bid, which shall héteinatter ificiude reference to an RFP or RFQ, shall be lodged with Transnet no
later than the closing date and time specified for the receipt therecf, in accordance with the directions
issued with Bid Dacuments.

Bids shall be témnamitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Dogumehts with the Bid number and subject endorsed on the left hand bottom corner of the
envelope)

ThewRespondent’s return address must be stated on the reverse side of the sealed envelope.

4 USE OF BID FORMS

4.1

4.2

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

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 particular response

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

letterhead and duly cross-referenced in the RFX.

5 RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORMS

5.1

5.2

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

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

Respendents at their own expense.

<] DEFAULTS BY RESPONDENTS

6.1

6.2

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

a) enter into o Tormal contract when called upon to de™Sayinyterms of clause 14 [Coniract
Docernents 1 within <uch period as Transnel may spedify; or

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

o) when called upen to do so, furnish satisfactory security of the fulfilment of the contract in
terms of clause 15 /Securities],

Transnet may, in any such case, without prejudige To any other legal remedy which it may have,
proceed to accept any other Bid or, if its necessary to do so, call for Bids afresh, and may recover
from the defauiting Respondent any additional expense incurred by it in calling for new offers or in

accepting o higher offer,

Il any Respondert, who has submitted a Bid and/or concluded a contract with Transnet [hereinafter

referred to as the Servige Provider], or in the capacity of agent or subcontractor who has been

associated with such Bidyorontract:

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

2} has, afterhaving been notified of the acceptance of its Bid, failed or refused to sign a contract
wheft called upon to do so in terms of any condition forming part of the Bid Documents; or

C) Has), carticd out eny contract resulting from such Bid in an unsatisfactory manner or has
braachee any condition of such contract; or

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

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

) has made any incorrect statement in the affidavit or certificate referred to in dlause 12 fFormal
Nolification Regarding Name of Successful Respondent] and is unable to prove to the

satisfaction of Transnet that

m it made the stazement in good faith honestly believing it to be correct; and
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(if) before making such statement, it took all reascnable steps to satisfy itself of its

correctness; or

a) caused Transnet damage, or to incur costs in order to meet the Service Provider's
requirements which could not be recovered from the Service Provider;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company

fincluding any directors] shali, subject to dause 6.3 below, be disqualified from bidding for any

Transnet business through Ba "blacklisting” process.

6.3  Any person or enterprise or company against whom a decision has been given(under the provisions of
clauses 6.2b), 6.2d) or £.2e) above, may make representations o the«Chief Operating Officer of
Transnet Group, whose decision shall be final,

6.4  Any disqualification [Blacklisting] imposed upon any person or enterprisg,or ¢gmpany, may also apply
te any other enterprise under the same or different names of disqualified persons or enterprise or
company [or associates thereof] and shall for avoidance off doubt also be applied to any agent or

employee of the person or enterprise or company concerned.

7 CURRENCY
Prices or fees must be guoted in the currency of the Republic of South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency mav(be rejected by Transnet save where such price is quoted

by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent should note that where the whole or a portion of the contract or order value is to be

remitted overseas, Transnel shall@if reguested ta do so by the Service Provider, effect payment overseas

directly to the forcign principal@r misnufacturer of such percentage of the contract or order value as may be
stipulated by the Respondepbin taBidDocuments and any variation in the amount to be so paid, which may
arise as a result of fluctudtionsiim the rate of exchange involved, will be for the account of the Service

Provider.

8.1  The Respondent whe desires to avail itself of the aforementioned facility must at the time of bidding
furnishfthe information called for in the clause "Exchange and Remittance” of the Bid Documents and
alsg"flrnish full details of the principals or service providers to whom payment is to be made.

8.2 ,“EheService Provider shall at its own cost obtain forward exchange cover on foreign currency o
protoect ilsetl against any carency 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 recagnise 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.

2 ACCEPTANCE OF BID

9.1 Transnet does not bind itsell Lo accept the lowest or any Bid.

Respondent’s Signature Date & Company Stamp
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9.2 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 shall be bound by these General Bid Conditions

and the Standard Terms and Conditions of Contract [Form ST&C — Services] and any schedule of
“Special Conditions” or otherwise which form part of the Bid Documents.

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic »f South Africa shall govern the contract created by, the acceptance of a Bid. The
domiciium citandl et executandr shall be a place in the Republic of South Afiicado be specified by the
Respondent in its Bid at which all legal documents may be served on‘theRespondent who shall agree to
submit to the jurisdiction of the courts of the Republic of Souwth Aftical, A foreign Respendent shall,
therefore, state in its Bid the name of its authorised representative in the Repubiic of Scuth Africa who is
empowered to sign any contract which may be entered into irfthe event of its Bid being accepted and to act

on its behalf in all matiers refating to the contract,

IDENTIFICATION

It the Respondent is a company, the full names ofithe dirgctors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of thé memb@rs shall be stated in the Bid. If the Respendent is a
partnership or an incividuat trading under a trage name, the fuil names of the partners or of such individual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT
In the case of Bids submittedWofthe Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notified of the pameas, of Sticcessful Respondent{s) as soon as possible after the closing date for

receipt of the Bid i quaestion.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Where Bidsdare /submitied to the Secretary of an Acquisition Council, Respondents may at any tme
communitate with, the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Se€retary, no communication on a question affecting the subject of a Bid shail take place between
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
succassful Respendent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

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

which form part of the Bid Documents.

Raspondent’s Signatura Date & Company Stamp
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142 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet’s letter of acceptance / intent, subject to all additional amendments and/or

special condilions hereto ay agreed to by the parties,

SECURITIES

151 The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Susetyship] furnished by an approved bank, building, seciety, insurance or

guaraniee corporation carrying on business in South Africa.

15.2  The security may be applied in whole or part at the discretion of Transnet to make good any loss or
damage which Transnel may incur in consequence of a breach of the,contract gr any part thereof,

153 Such security, if requirest, shail e an amount which will be stipuai@eringthe Bid Documents.

15.4  For the purpose of clause 15.1 above, Transnet will supply aWDeed of Suretyship form to the
successful Respondent for completion and no guarantee in any other form will be accepted. A copy
of such form will be supplied to Respondents on request. For this purpose a Deed of Suretyship form
wiil be provided which shali be completed and refurn@dyto Transnet or a designated official by the
successful Respondent within 30 [thirty] days fom the date of the letter of acceptance. No payment
will be made until the form, duly completed; is'delivered to Transnet, Failure {o return the Deed of
Suretyship within the prescribed time shaly, save lwhere prior extension has been granted, entitles
Transnet wilthout notice o the Service Provider 1o cancel the contract with immediate effect.

15.5  Additional costs incurred by Tramsnet ne€eSsitated by reason of default on the part of the Service

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

PRICES SUBJECT TO CONFIRMATION
16.1 A Bid with prices which aresubject to confirmation will not be considered.

16.2.  Bids where firm prices aréMuoted for the duration of any resulting order and or contract will receive

precedence gver iges, which are subject to adjustment,

DELETION OF SERVICES EXCLUDED FROM BID
The Respendent must delete Services for which it has not tendered or for which the price or fee has been

included elsewhere in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO 81D PRICES

All alterations 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 by inserting the correct figures and
words against the items/Services concerned. All such aiterations must be initialled by the person who signs
the Bid Decuments,  Fadlure to chuserve this requirement may result in the particular item(s) or Services

concernaed being excluded in the malter of the award of the business.
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VALUE-ADDED TAX

19.1

19.2

In respect of local Services, i.c. Services to be provided by & 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,

Iev respect of Services to be provided by a loreign principal

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

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

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1

20.2

The Service Provider shall adhere to the Standard Terms and Conditions of Contract as set out in
Form ST&C - Services, & copy of which is issued with the Bid(Documents, together with any schedule
of "Special Conditinns” or ctherwise which form part of the Bid'Bocuments,

Shouid the Respondent find any conditions unacceptaBle, it should indicate which conditions are
unacceptable and offer aiternatives by written submission, on a company letterhead. Any such
submission shall be subject to review by Transnetis degzl Counsel who shalt determine whether the

proposed alternative(s) are acceptable or otherwise) as'the case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

211

21.2

Method of Payment

&) The atlenlion of the R¢Spendent is direcled to clause 10 flavoices and Payment] of Form
ST&C — Services, avhigh, sets out the conditions of payment on which Bid price(s} shall be
hased.

b} However, in addition t0 the aforegoing the Respondent is invited to submit offers based on
alternative mathods of payment and/or financing proposals.

C} ThedRespendent 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 inte
ecnsideration when the Bid is adjudicated.

ofy The Respordent 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
consideralion.

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

furnish a guarantee covering any advance payments.
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 refevant Tax Invoice(s) for

paymenl purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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23

24

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

of the correct documentation.

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN
Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for
the purpose of contract work shail be governed by the terms and conditions detalled in clause 12 of Form

SV&T - Services (Infoilecing Proporty Rights).

VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is consideredynecessary that employees of
Transnet should carry out inspection and/or review any operational Seépvices at the premises of the
preferred Respondent or its subcontractors overseas for the _purpese of a product demonstration
and/or final acceptance or for any other reason.

23.2  If the Respondent considers averseas visits to be necessary it must provide the following information
in a covering jetter in respect of each proposed visit,
aj countries and places to be visited,

b} number of employees and disciplinesdfvolved;
c) number of man-days invelved; and
d) motivation for the visit.

233 Transnet will make all arrangerments with regard to bcoking of air journeys, hotel reservations,
transport to and from airports, Places,of inspection or demonstration, etc. and all expenses will be for
the account of Transnet.

234 Before o visil s undert@ke®, sush as envisage in this clause 23, Transnet and the Respondent will
agree in writing of the,number of employees of Transnet that should undertake the visit and the

number of man-daysiinvolved in the visit.

BIDS BY OR OMN BEHALS OF FOREIGN RESPONDENTS

24.1  Bids submilted by foreign principals may be forwarded direct by the principals to the Secretary of the
AdquisitiomCoundil 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 compife 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

Zespondent's Signature
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the latter. In cvery such case a legal Power of Atlorney from their principals must be furnished to

Transnel by the South African representative or agents authorising them to enter into and sign such

contract.

a)

b}

d)

€)

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

The Power of Altorney must be signed by the principal under the same title as used in the Bid
Documents.

Cn arrival within the Bepublic of Scuth Africa this Power of Altommey s to be completed in
terms of Scction 8(2) of the Stamp Duties Act No. 77 of 1968, opany amendment thereof.

If a Power of Attorney held by the South African representativeter agest includes matters of a
general nature besides provision for the entering into and signing of a contract with Transnet,
a certified copy thereof should be furnished.

The Power of Attorney must authorise the South Africanrgprésentative or agent to choose the
dornicilium citandi et executandi as provided forlin clause 26 [Addresses for Notices] of the

Standard Conditions of Contract, Form ST&O=Services.

24.4 I payment is io o made in Scuth Africa, the forelgh Supplier [i.e. the principal, or its South African

agent or representative], mast notify Trangnet in‘Wwriling whether, for payment by electropic funds

transfer [EFT]:

aj

b)

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

funds are to be transferred tosthe credit of its Scuth African agent or representative, in which

case the name an@ branchof such bank shall be furnished.

24.5  The attention of theRespanderl is directed to clause 15 above [Securities] regarding the provision of

securily for the fulfimenWeb contracts and orders and the marnner and form in which such security is

to be furnishegl,

Respondent’s Signature
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INTRODUCTION

When an Agreement is entered into between Transnet SCC Ltd [Transnet] and the appointed supplier

of Services to Transnet [the Service Provider], these Standard Terms and Conditions of Comtract, the

technical specifications for the Services, the General 8id Conditions, a Schedule of Requirements or Work

Order including such speciai conditions as may be apolicable, and any terms in the associated Bid

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

DEFINITIONS

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

meaning assigned therelo in this clause, except where the context clearly reqgliires ptherwise:

2.1
2.2

2.3

2.4

2.6

AF5A means the Arbitration Foundation of Scuth Africa;

Agreement means the Agreement and its associated sehedulés and/or annexures and/or
appendices, including the Work Order(s), specificationsmfor¥be Services and such special
conditions as shall apply to the Agreement, together with the General Tender Conditions and any
additional provisions in the associated bid documents tendered’by the Service Provider [as agreed
i wriling tolvaoes: the Pacties], which collectively and exclusively govern the provision of Services
oy the Service Provider to Transnet;

Background Intellectual Property meass all Inteilectual Property introduced and required by
either Party to give effect to their obligations under the Agreement owned in whole or in part by
or ticensed to either Party or theiy affiliatessgrior to the Commencement Date or developed after

the Commencement Dale otherwiselpursuant to the Agreement;

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

as proclaimed in South Africe;

Commencemant fatgdmeans [ # ], nolwithstanding the signature date of the Agreement;

Confidential Infermagion means any information or other data, whether in written, oral,

graphic or in apy cother form such as in documenis, papers, memoranda, correspondence,

notebooks, reports,) drawings, diagrams, discs, articles, samples, test results, prototypes, designs,

plans, fornulaep patents, or inventor's certificates, which a Party discloses or provides to the other

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 includes, without limiting the generality of the term:

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

b) the contents of the Agreement;

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

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

or secref;
e) information relating to the strategic objectives and planning of the disclosing Party relating
to ity existing and anned future business aclivities;

Date & Company Stamp
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2.8

2.9

2.10

2.11

10 the busmess aclivities, business relationships, products, services,
customers, dients and Subcontractors of the disclosing Party where an onus rests on the

disclesing Party to maintain the confidentiality of such information;

h) information contained in the software and associated materdal and documentation
belonging to the disclosing Party,

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

D Coprrright works,

L] commercial, financial and marketing information;

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

and equipment of the disclosing Party;

m) plans, designs, concepts, drawings, functional and) technical requirements and
specifications of the disclosing Party;

n) information concerning faults or defects ip,goads, equipment, hardware or software or the
incidence of such laults or defects; and

o) infoimation conconing the chargesmiees and / or costs of the disclosing Party or its
authorized Subcontractors, or their methods, practices or service performance levels

actually achieved;

Copyright means the right in expressions, procedures, methods of operations or mathematical
concepts, computer program codes, compilations of data or other material, literary works, musical
works, artistic works, sound rectrdings, breadcasts, program carrying signals, published editions,
photographic works,46r cinematographic works of the copyright owner to do or to authorise the
doing of certain aéts specified in respect of the different categories of works;

Default meanshanyWaeach of the obligations of either Party [including but not limited to
furdamentaBreach or breach of a fundamental term] or any Default, act, omission, negligence or
statemént &f either Party, its employees, agents or Subcontractors in connection with or in
relafioiito thefsubject of the Agreement and in respect of which such Party is liable to the other;
Deiiverable(s) means any and all works of authorship, products and materials developed,
wiitten, prepared, assembled, integrated, modified or provided by the Service Provider in relation
to the Services;

Designs mean registered Designs and/or Design applications and will inciude the monopoly right

granted for the protoction of an independently created industrial design including designs dictated

essentially by t vieal o functional considerations as well as topographies of integrated circuits
and integrated circuils;

Fea(s} shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed in the Work Order(s], issued in accerdance with the Agreement, as amended
by mutual 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

217
2.18

2.19

2.21

2.22

2.23

2,24

2.25

2.26

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

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

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

Materials means the Deliverables, the Service Provider Materials and the Third Party Materials;

Parties moan the Po

- o the Agreement together with theiresubsidiarigs, divisions, business
units, successcrs-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, ongce the latter have proceeded to grant,
and includes a right granted for any inventicns, products or processes in all fields of technology;

Permitted Purpose means any activity or pregess to be undertaken or supervised by Personnel
or employees of one Party during the termWeffthe Agreement, for which purpose authorised
disclosure of the other Parly’s Confidential Infopmation or Intellectual Property is a prerequisite in
order to enable such activity or process toshe agromplished;

Personnel muans any partner, employee/ agent, consuttant, independent associate or supplier,
Subcontractor and the staff of such Subcontractor, or other authorised representative of either
Party;

Purchase Order{s)/meansaofficial orders issued by an operating division of Transnet to the

Service Provider for theprovision of Services;

Service(s) means [@], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Work @rdfes(s)in terms of the Agreement;

Servicenleveissgreanient o SLA means the processes, deliverables, key performance
indicators amd performance standards relating to the Services o be provided by the Service
Provider;

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

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

Service Provider Materials means all works of authorship, products and materiais [inciuding,

but not limitest to, dats, diagrams, charts, reports, spedifications, studies, inventions, software,

soltware develipment tools, methodologies, ideas, metheds, processes, concepts and techniques]
owned by, or licensed to, the Service Provider pricr to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,

and used by the Service Provider in the performance of the Services;
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2.27

2.28

2,29

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

1991, as may be amended from time to time;

Third Party Material means software, software development tools, 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;
Trade Marks mean registered Trade Marks and trade mark applications and includes any sign or
loge, or combination of =ns and/or logos capable of distinguishing the goods or services of one

undertaking from those of another undertaking;

2.30 VAT means Value-Added Tax chargeable in terms of the Value-Added Tax AcE, 9 of 1991, as may
be amended from time o time; and

2.31 Work QOrder(s} means a detailed scope of work for a Service required bygTransnet, including
timeframes, Deliverable, Fees and costs for the supply of the Serviceyto Transnet, which may be
appended to the Agreement from time to time.

INTERPRETATION

3.1 Clause headings in the Agreement are included for gase of reference only and do not form part of

3.2

3.3
34

3.5

the Agreement for the purposes of interpretationger for any other purpose. No provision shall be
construed against or interpreted fo the disgdvantage of either Party hereto by reason of such
Party having or being deemed to have struetured cr drafted such provision.

Any term, word, acronym or phrase used in the Agreement, other than those defined under the
clause heading “Definitions” shalllbe given™its plain £nglish meaning, and those terms, words,
acronyms, and phrases used in the Agreement will be interpreted in accordance with the generally
accepted meanings accorded thereto.

Areference Lo the singaly iRcorparates a reference o the plural and vice versa,

A reference fo natufal persons incorporates a reference to legat persons and vice versa,

A reference to @ partictlagiGender incorporates a reference to the other gender.

MATURE AND SCOPE

4.1

4.2

4.3

4.4

4.5

The Agreafmentds an agreement under the terms and conditions of which the Service Provider will
agange forthe 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
arid execuiod by Lhe Service Provider, in accordance with the Agreement.

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

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

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

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

provision or condition in the Agreement and/or a Purchase Crder, or where the Agreement is




4.6

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

amended by mutual written agreement between the Parties.

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

led in the relevant schedule shall be extended by a period gfual to the peried of

deadlines ¢

that delay.

AUTHORITY OF PARTIES

5.1

5.2

Nothing in the Agreement will constitute or be deemed to constitute alpartnership between the
Parties, or constitute or be deemed to constitute the Partieshas agents or employees of one

another for any purpose or in any form whatscever.

Neither Party shall be entitled to, or have the power pr authesity®o enter into an agreement in the
name of the other; or glve any warranty, representation or undertaking on the other's behalf, or

creale any lialilily against the other or bindgfe, otheklls credit in any way or for any purpose

whatsoever.

WARRANTIES

6.1

6.2

The Service Provider warrants to Transnet that:

a) it has fult capacity and“authority to enter into and to perform the Agreement and that the
Agreement is executedhiy a duly authorised representatives of the Service Provider;

[o}] it will discharde ils%ebligations under the Agresment and any annexure, appendix or
achedus hgrobadyith ali due skill, care and diligence;

o) it will b8 solely responsibie for the payment of remuneration and associated benefits, if
any®ef itsi\Perscnnel and for withholding and remitting income tax for its Personnel in
gonfafmance with any applicable laws and regulations;

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

up for archiving and disaster recovery; and

the use or possussion by Transnet of any Materiais will not subject Transnet to any claim

14
()

for infringement of any Intellectual Property Rights of any third party.

The Service Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Levels as definad 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 s0 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 Tees as detalled in the relevant schedule and/or Work Order,
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6.3

6.4

6.6

6.7

6.8

8.5

6.10

The Service Provider warrants that for @ period of 90 [rinety] days from Acceptance of the
Delverahles they will, if properly used, conform in all material respects with the requirements set
aut it the reievanal sciinauie. The Service Provider wilt at its expense remedy any such non-
conformance as soon as possible but in any event within 30 [thirty] days of notification by
Transnet. In the event that the Service Provider fails or is unable to remedy such non-
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 being notified of that defect
by Transnet in writing.

The Service Provider vill not be liable to remedy any problem arisifigefiom or caused by any
modification made by Transiet to the Deliverables, or any part theeeof, without the pricr approval

of the Service Provider.

The Service Provider shall advise Transnet of the effects of ‘any steps proposed by Transnet

pursyant to clause 6.5 above, including but net limited {0 any cost implications or any disruption

or delay in the performance of the Services. The Parties agreasthat any changes to the Services,

including the charges for the Services or any timetables for delivery of the Services, will be agreed

in accordance with the change control progedure, asyset out in clause 28 fAmendment and

Change Controd,

The Service Provider warrants that:

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

of the relevant Work Grder; and

b) at the time of delivery touTransnet, the Materials do not contain any troian horse, worm,
logic bomb, tifme bomly, back door, trap door, keys or other harmful components,
The Service Provider @greesithat, in the event that a virus is found, it will at its own expense use
its best endeaYpursie assist Transnet in reducing the effect of the virus and, partcularly in the
everd thaidagyruscalses loss of operational efficiency or loss of data, to assist Transnet to the
same exterit’to mitigate such losses and to restore Transnet to its original operating efficiency.
The'SepvicelPfovider undertakes to comply with Scuth Africa’s general privacy protection in terms
of the' Bill of Rights [Section 14] in connection with the Agreement and shall procure that its
Personnet shail observe the provisions of Section 14 [as applicable] or any amendments and re-
enactments thereof and any regulations made pursuant thereto.
The Service Provider warrents that it has taken all reasonable precautions to ensure that, in the
event of a disaster, the impact of such disaster on the ability of the Service Provider to comply
wWith ils oblgasons 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 te Transnet under the terms and conditions of the
Agreement, comply fully with the specifications as set forth in Schedule 1 hereto, and shail

thereby adhere [as applicable] to railway safety requirements and/or regulations. Permission for
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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 lo comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any safety-related activities,

inciuding the coordingtion of such activities across alt parts of its organisation.

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

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

The Service Provider shall give Transnet reasonable noticé Sfeapyninformation it requires in
accordance with dause 7.1 above,

Subject to cdause 13 [Service Provider’s Personnef], Transnet agrees to provide the Service
Provider or its Personnel such access to and use of its facilities as is necessary to allow the Service

Provider to perform its obligations under the Agreement.

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

The Service Provider shall;
a) re

b} inform Transnet immegiately of any dispute or complaint arising in relation to the provision

1o ol complaints and enguiries from Transnet;

of the Services;

c) conduct its businessyinia professional manner that will reflect positively upon the Service
Provider and the Service Provider's Services;

) keep full recordsVclearly indicating all transactions concluded by the Service Provider
relating toahe gerformance of the Services and keep such records for at least 5 [five] years
fromdhe date of each such transaction;

) obtai i o gl tmaes maintain in full Torce and effect, any and all licences, permits and
edike required under applicable 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 legisiation of South Africa, including the Occupational Heaith and Safety
Act, 85 of 1993;

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

i) prsure e valiciy of all renewable certificalions, including but not limited 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 entitled, in addition to any other rights and remedies that it
may have in terms of the Agreement, to terminate the Agreement forthwith without any
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B.2

liahility and without prejudice to any daims which Transnet may have for damages against
the Service Provider,

The Service Provider acknowledges and agrees that it shall at all times:

a)
b}

d)

e}

h)

b);

K)

m}

render the Services and perform all its duties with honesty and integrity;

communicate openly and honestly with Transnet and demonstrate a commitment to

performing the Services tmeously, efficiently and to e required standards;

erddeaviu Lo provide the highest possible standards of service and professionalism, with a

reascnable degree of care and diligence;
use its best endeavours and make every diligent effort to meet agreedideadiines;

treat its own Personnel, as well as all Transnet's officersymemployees, agents and

consultants, with fairness and courtesy and respect for theirdguman rights;

practice and promete s own internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred to in clause 22 — Eguality and Diversity];

treol alt enguiries from Transnet in connection with the Services with courtesy and respond
to ol encuisies promptly and efficiently. Where the Service Provider is unable to comply
with the provisions of this clause, the Senvice Provider will advise Transnet of the delay and
the reasons therefor and will keep Fransnet informed of progress made regarding the
enquiry;

when requested by Transnet, pravide clear and accurate information regarding the Service
Provider's own policies and proceddres, excluding Know-How and other Confidential
Information, except where aynon-disclosure undertaking has been entered into between
the Parties;

nat aliewy & confiict ofinterest to develop between its own interests [or the interests of any
of its other cystomersPand the interests of Transnet;

not accepl or offery nor allow, induce or promote the acceptance or offering of any
gratuity,Jenticément, incentive or gift that could reasonably be regarded as bribery or an
atte mphto wtherwise exert undue influence over the recipient;

rot misiead Transnet or its officers, employees and stakeholders, whether by act or
CMission;

not otherwise acl in an unethical manner or do anything which could reasonably be
expecled to damage or larnish Transnet's reputation or business image; and

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

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

9 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 Crder,

Transnet wiil not be invoiced for materials used in the provision of the Services save for those

materiais TF any] scn out in the Work Order and accepted by Transnet or in any relevant Work

Order [which will be mveiced to Transnet at cost].
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i1

9.3

norwise agrent inoa schedude or Work Order, Transnet will reimburse to the Service
Provider all reasonzble and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that alf such expenses;

a) are agreed hy Transnet in advance;
) are incurred in accordance with Transnet’s standard travel and expenses policies;
o) are passed on to Transnet at cost with no administration fee; and

dj will only be reimbursed if supported by relevant receipts,

A Tax Ievoices rolaiing to Fees, out of nocket expenses and, # applicable, travel and
accommodation costs, will provide the detall for each of the Personnel caring out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as a

separate kem.

INVOICING AND PAYMENT

101

1.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts stip@ilated, invthe relevant schedule or Work

Order, subject to the terms and conditions of the Agreement.

Transnet shall pay such amounts Lo the Service Provider, upon receipt of a correct and undisputed

Tax Invoice togelhe i Lhe supporting documentation as specified in the Work Order appended
hereto, once Lhe undisputed Tax Invoice$, or/ such portion of the Tax Invoices which are
undisputed become due and payable tofthe Servige Provider for the provision of the Services, in

terms of clause 10.4 below.

All Fees and other sums payable under theyAgreament are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise provided Yor in the Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted legétherswith a month-end statement. Payment against such month-end
dalement shall beduagh by Transnet within 30 [thirty] days after date of receipt by Transnet of
the statement dgether with ali undisputed Tax Inveices and supporting documentation.

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

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

FEE ARDJUSTMENTS

11

11.3

Fees for Services rendered in terms of the Agreement shall be subject to review as indicated in
Lhe Work Qrde (s annexed hereto from time to Ume,

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

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

clause 25 of this Master Agreement /Dispute Resolution].
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INTELLECTUAL PROPERTY RIGHTS

12.1

12.2

Title to Confidential Information

a)

b)

d)

ransnct vall retain off right, title and interest in and to its Confidential Information and
Background Inteliectual Property and the Service Provider acknowledges that it has no
claim of any nature in and to the Confidential Information and Background Inteliectual
Property that is proprietary to Transnel. For the avoidance of doubt, ali the Service
Provider's Background Intellectual Property shail remain vested in the Service Provider.

Transnet shall grant to the Service Provider an irrevocable, rovalty free, non-exclusive
licence ta use Transnet's Background Intellectual Property only for ¢heermitted Purpose.

This dicense shall not permit the Service Provider to sub-licensa fo other parties.

the Sesviee Frovider shalt grant to Transnet an irrevocable, royaliygfree, non-exclusive
licence Lo use the Service Provider's Background InteliestualyPropérty for the Permitted

Purpose. This licence shall not permit Transnet to sub-lgense to, other parties.

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

that such access is required,

Title to Intellectual Property

a)

)

d}

A right, title ang interest in andl to Faseciound Intellectual Praperty prepared, conceived
or deveioped by the ServicegProvider, its researchers, agents and employees shall vest in
Transnet and the Service Provider acknowledges that it has no claim of any nature in and
to the Foreground Intellectual Property. The Service Provider shall not at any time during
or after the terpdination or cancellation of the Agreement dispute the validity or
enforceability gffsuci\fForeground Intellectual Property, or cause to be done any act or
anything coglesting or in any way impairing or tending to impair any part of that right, title
and integdst Lo apyfof the Foreground Intellectual Property and shall not counsel or assist
any persen ot o,

Transnotesiinll be entitled to seek protection in respect of the Foreground Inteflectuai
Prapertypanywhere 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 to exercise its option to
seek protection or decides to discontinue the financial support of the prosecution or
maintenance of ansy stch protection, Transnet shall notify the Service Provider who shall
have the rght of first refusal to file or continue prosecution or maintain any such
apolications and to maintain any protection issuing on the Foreground Intellectual
Property.

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

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




12.3

12.4

12.5

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

Lo

of Tranane! [w

ih consent shall not be unreasonably be withheld or delayed], the Service
Provider shali umeicr no crcumstances be enlitled as of right, or to claim the right, to use

Transnet's Background Intellectual Property and/or Foreground Intellectusl 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 resulting from the use of
Transnel’s Background Intellectual Property and/or Confidential Informatiorn shall be exclusively
owned by Transnet. The Service Provider shall disclose prompily,to Transnet all such
improvements, developments, adaptations and/or modifications, gnventions or discoveries, The
service Provichr berohy oodertekes o sign all documents and dovall things as may be necessary
to eflect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventions or discoveries tc Transnefyand the Service Provider shall
reasonably assist Transnet in attaining, maintaining or dacumenting ownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information
The Service Provider shall not authorise anylparty to act on or use in any way any Confidential
Information belonging to Transnet whetherler not such party is aware of such Confidential

Information, aond shall meomptly notify Pransper of the information if it becomes aware of any

parly so actitgg, and shali provide Transgel the information with such assistance as Transnet

i

reasonably requires, at Transpet’s costiand expense, to prevent such third party from se acting,

Unauthorised Use of Inteliectual Property

a) The Service Provides,agrees to notify Transnet in writing of any conflicting uses of, and
applications “e{f reqgistrations  of Patents, Designs and Trade Marks or any act of
infringamenty, unfdir competition or passing off involving the Intellectual Property of
Trapsnetf which the Service Provider acquires knowledge and Transnet shall have the
@ght, as tSewn option, to proceed against any party infringing its Intellectual Property.

fo within the sole and absolule discretion of Transnet to delermine what steps shall

&) [
bestaken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including fegal action to bring any infringement of
iliegal use to an end.

c} The Service Provider shall cooperate to provide Transnet promptly with all relevant
ascertainable facts.

dy If proceedings are commenced by Transnet alone, Transnet shall be responsible for all
expenses but chall he entitled to all damages or other award arising out of such

[f wroceedings are commenced by bothr Parties, both Parties will be

proce

responsible for the expenses and both Parties shall be entitled to damages or other award

arising out of proceedings.
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13  SERVICE PROVIDER'S PERSONMEL

i3.1

13.2

13.3

13.4

13.5

The Service Provider’s Personnel shall be regarded at all times as employees, agents or
Subcontractors of the Service Provider and no relationship of employer and employee shall arise
between Transnet and any Service Provider Personnel under any circumstances regardiess of the

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

The Service Provider warrants that all its Personnel will be entitled to work in South Africa or any
other country s which the Services are o be performed,

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

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remgVe fremiany premises ccclipied by or on
hehalfl of iL, any Scrvice Provider Personnel whose admission or presence would, in the reasonable
opinian of Tronsnet, be undesirable or who repréents a threat to confidentiality or security or
whose presence would be in breach of any ruléswang, reguiations governing Transnet's Personne,
provided that Transnet notifies the ServiceProvider of any such refusal [with reascns why]. The
reasonable exclusion of any such individual frem such premises shall not relieve the Service

Provider from the performance of its obligations under the Agreement.

The Service Provider agrees to use all reasonable endeavours fo ensure the continuity of its
Personnel assignod to perform the Seices. If any re-assignment by the Service Provider of those
Personnel is necessary, opdfl Transnet advises that any such Personnel assigned are in any respect

vierevany such Personnel are, or are expecled to be or have been

unsatisfactory, inclus
absent for any peréd, den the Service Provider will premptly supply a replacement of equivalent
calibre and exgériense, #@nd any such replacement shall be approved by Transnet prior to

commencing provisian of the Services, such approva! not to be unreasonably withheld or delayed.

14 LIMITATION OFAIABILITY

14.1

i4.2

14.3

Neitfier Partyfexcludes or limits fiability to the other Party for:

a) death or personal injury due to negligence; or

) frati

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property [whether tangible or intangible] or any other loss, cosis or
damage suffered by Transnet fo the extent that K& results 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 single calendar year, such amount to be
agreed in wriling by the Parties.

Subjoct ahways 1o causcs 14,1 and 14.2 above, the lhability of either the Service Provider or
Transnel undor o in connection with the Agreement, whether for negligence, rnisrepresentation,

breach of contract or otherwise, for direct loss or damage arising out of each Default or series of
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16

144

14.6

refoted Delzults shall nor oxceed 100% [one hundred per cent] of the Fees paid under the
scheduie or Work Grder Lo which the Default(s) relates.

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

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

If for any reason the exclusion of liabilty 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 dause

14.3 ahove.

Nothing in this clause 14 shall be taken as miting the liability of the Service Provider in respect of
clause 12 [intellectual Property Rights] or clause 16 fConfidentiality].

INSURANCES

151

15.2

16.1

Without limiting the liability of the Service Provider undemtheNagreement, the Service Provider
shall take out insurance in respect of all risks for which it is prudent for the Service Provider to
insure against, including any liability it may have as a resulmof its activities under the Agreement
for theft, destruction, death or injury to any _person and damage to property. The level of
insurance will be koot under review by Tragisngt, ontan annual basis, to ensure its adeguacy,
provided that any variation to the level of suchdnsurance shall be entirely at the discretion of the
Service Provider,

The Service Provider shail arrangelinsuraneeswith reputable insurers and will produce to Transnet
evidence of the existence of the palicies/on an annual basis within 30 [thirty] days after date of

policy renewals.

CONFIDEMTIALITY

The Parties hershy e riake the following, with regard to Confidential Information:

a) not to Givulge ordisclose to any person whomsoever in any form or manner whatsoever,
either directlyor indirectly, any Confidental Information of the other, without the prior
written consent of such other Party, other than when called upon to do so in accordance
with, adstatute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shalt do what is
peascnably possible to inform the other of such a demand and each shall assist the cther in
secking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concerned;

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

C) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidental Information, withoul the prior written consent of such other
Party, except when reasonably necessary for the purpose of the Agreement, in which case

such capies shall be regarded as Confidential Information;
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16.2

d) not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, ilem, component de-compitation, including software or hardware disclosed and

shall nol analyse any sample provided by Transnet, or otherwise determine the

conmponilion or struclure or cause to permit these tasks to be carried out except in the

performance of its obligations pursuant to the Agreement;
e} not o exercise less care to safeguard Transnet Confidential Information than the Party

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

f} Confidential Information disclosed by either Party to the other or by either Party to any
other party used by such Party in the performance of the Agreement, shall be dealt with as

“restricted” or shall be dealt with according to any other appropriate level of confidentiality

refovant to the nature of the information concerned, agreed betweenthe Parties concerned

iy writing for such information in such cases)

g} the Parties shall not make or permit to be made bysany ather person subject to their
control, any public stalements or issue press refeases orwdisclose Cenfidential Information
with regard to any matter related to the Agreement, unless written authorisation to do so
has first been obtained from the Party first disclosing®such information;

h) each Party shall be entitled to disclose susheaspects of Confidential Information as may be
relevant to one or more technically géalified employees or consultants of the Party who are
required in the course of theirduties(te receive the Confidential Information for the
Permiting Pusnoss provided that the emnplovee or consultant concerned has a legitimate
interest therein, and then Only to the'extent necessary for the Permitted Purpose, and is
informed by the Party of the confidential nature of the Confidential Information and the
obligations of the confidentiality to which such disclosure is subject and the Party shall
ensure such employeeSwerconsultants honour such obligations;

iy each Party shiall notiffthe other Party of the name of each person or entity to whom any
Confidenidal Ifformation has been disclosed as soon as practicable after such disclosure;

1 each Party shall ensure thalt any person or entity to which it discloses Confidential
TpfcHmelol shak ohsarve and perform alt of the covenants the Party has accepted in the
Agréernent as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the
Agreement by the persen or entity; and

I3 each Party may by written notice to the other Party specify which of the Party’s employees,
officers or agents are required to sign a non-disclosure undertaking.

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

where:

a) a Party can demonstrate that such infermation is afready in the public domain or becomes
available Lo the public threugh no breach of the Agreement by that Party, or its Personnel;
or

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

confidentiality; or
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16.3

<} can be proved to have been rightfully received by a Party from a third party without a

breach of a duly or obligation of confidentiality; or
d) is independently developed by a Party as proven by its written records.

This clause 16 shatl survive termination for any reason of the Agreement and shall remain in force
and efioct Trom thee Commencerment Date of e Agreement and 5 [five] years after the
termination of the Agreerment. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
including, without fimitation ali corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Shouid the Service Provider fait or neglect to execute the work or to deliveg any portion of the Service, as

required by the ferms of the Agreement or Work Order, Transnet maygancel fhe Agreement or Work

Order in so far as il reiaies W the unexecuted work or rejocted portiomol the Service, and, in such event,

the provision of any remalning commitment shall remain subjectfin all respéets Lo these conditions.

TERM AND TERMINATION

18.1

18.2

18.3

Notwithstanding the date of signature herecf,the Commencement Date if the Agreement is {®]

and the duration shail be for a 12 ftwelve] month'period, expiring on [e], unless:

aj the Agreement is terminated by ither Party in accordance with the provisions incorporated
herein or in any schedules gf annexured appended hereto, or otherwise in accordance with
[ Grocauely; ar

b) the Agreement is extended at Transnet's option for a further period to be agreed by the
Parties.

Either Party may tegiinate thedAgreement forthwith by notice in writing to the other Party where

the other Party hés committed a material Default and, where such Default is capable of remedy,

has failed to remedylsuch Default within 30 {thirty] days of recelving notice specifying the Default

and requipifgeits remedy.

Fither Parlyd may Lerminate the Agreement forlhwith by notice in writing to the other Party when

chafolBer DRl is unabio 1o nav its debts as they Ml due or commits any act or omission which
weuld be an act of insclvency 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;

0 its winding-up or dissoiuticn;

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

d} any simitar action, application or proceeding in any jurisdiction to which it is subject.

Transnel may tenainate Uhe Agreement ab any fme within 2 [two] months of becoming aware of
a change of control of the Service Provider by notice in writing fo 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.

Date & Company Stamp



18

18.5

18.6

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

Provider 30 {thirty] days' written notice,

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 TERMIMATION

191

19.2

19.3

19.4

19.5

19.6

19.7

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

effect.

On termination of the Agreement or a Work Order, the Service Providemwill immediately deliver
up, and procure that its Personnel will immediately deliver up tofTransnet, ail Defiverables and
property belonging to Transnet for, in the event of terminationhef ayWork Order, such as is
refevant o that Work Crder] which may be in the possession, of, of under the control of the
Service Provicer, and certily to Transnet in writing that this has $een done.

To the oxlent that ony of e Deliverables and properly refesfed to in clause 19.2 above are in
electronic form and contained on non-detachable storage devices, the Service Provider will provide
Transnet with unencrypted copies of the sagieten magnetic media and will irretrievably destroy
and delete copies so held.

In the event that the Agreement is tefminated by the Service Provider under clause 18.2 [Term
and Termination], or in the event that a Werk Order is terminated by Transnet under clause 18.5
[Term and Termination] Transngt willl pay to the Service Provider all outstanding Fees
fappartioncd on @ pro sata basis] relating to the work undertaken by the Service Provider up until
the date of sush ferminaban Shansnet will also pay the costs of any goods and matertals ordered
by the Service Providér inelation to the such work for which the Service Provider has paid or is
legally obliged ta,payin which case, on delivery of such goods or materials, the Service Provider
will promptly deliver such'goods and materials to Transnet or as it may direct.

The provisiens O clduses 0 /Definftions], & [Warranties], 12 [Inteflectual Property Rights]. 14
[Limitationgof Liabifity] 16 [Confidentiality], 19 [Consequence of Termination], 25 [Dispute
Reselutiompapld 29 [Governing Law] shall survive termination or expiry of the Agreement.

i dither Party [the Defaulting Party] commils 2 material breach of the Agreement and fails to
refhedy” such proach within 30 [thirty] Business Days of written notice thereof, the other Party
(Repeinalter the aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
ligbility and without prejudice to any claims which the Aggrieved Parly may have for damages

against the Defaulting Party.

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

reop

be provisionally or finally tiguidated or placed under judicial management,

o)

whather provisionafly or finally; or

Diate & Company Stanp
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R

cely o oy threaten Lo cease 1o carry on ils normal line of husiness or default or
threaten Lo default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];
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.

ASSIGNMEMT

HNeither Parly may assign e of the Agreement or any interest hereundag except with the prior

written consent of lhe other. Further, in the event that Transnet wishes to\assign or novate the
Agreement Lo any third party, the Service Provider agrees that it shall not unreasonably withhold or delay
its consent to such assignment or novation and that it shall only be entitledito recoyer from Transnet any

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

FORCE MAJEURE

21.1  Neither Party shail have any claim against the other Partyasising from any failure or delay in the
performance of any oblicalion of either Party undar the Agreement caused by an act of force
majerre such as acts of God, fire, flood, w@m, slrikey lockout, industrial dispute, government
action, laws or regulations, riots, terrorism oreivll disturbance, defaults, delays or discontinuance
on the part of independent contractors, sugpliers) or other circumstances or factors beyond the
reasonable control of either Party, @nd taythe &xtent that the performance of obligations of either
Party hereunder is delayed by virtue of)the aforegoing, any period stipulated for any such

performance shail be reasonakbly extended.

21.2  Each Party will take all reasémabie steps by whatever lawful means that are available, to resume
full perfarmance as ghorYas, practicable and will seek agreement to modification of the refevant
provisions of the AGgelhealin order to accommodate the new circumstances caused by the act of
force majoures |1 awPartyfails to agree 1o such modifications proposed by the other Party within
90 [ninety] daySiof the act of force majeure first occurring, either Party may thereafter terminate

the Agreéement with immediate notice,

EQUALITY AND DIVERSITY

22 14" The Service Provider will not victimise, harass or discriminate against any employee of either Party
t6 the Agreement or any applicant for employment with either Party to the Agreement due to their
gender, race, disability, age, religious belief, sexual grientation or part-ime status. This provision
applies, bub i net imited Lo employment, upgrading, work environment, demotion, transfer,
recruilment, recruitment advertising, termination of employmert, rates of pay or other forms of
compensation and selection for training.

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

amendments and re-enactments thereof.

e & Company Stamp
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MNON-WAIVER

231

23.2

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

and iy Lernes of Tho Agremoent.

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

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

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required

to be modified, the validity, legality and enforceability of the remaining provisioastshaill not be affected

thereby.

DISPUTE RESOLUTION

25.1

25.2

25.3

25.4

25.5

25.6

Should any dispute of whatsoever nature asise between the Paries concerning the Agreement,
the Parties shall try to resolve the dispute by negotiation”within 80 [ten] Business Days of such
dispute arising.

If the dispute has not been resolved by such negotiation, either of the Parties may refer the
dispute to AFSA and notify the other Party accrdingly, which proceedings shall be held in

Johannesburg.

Such dispuie shall be linally resolved 1 acc@rdabce with the rules of AFSA by an arbitrator or
arbitrators apnointod by AFSAL
This clause constitutes an irrevocable consent by the Parties to any proceedings in terms hereof,

and neither of the Parties shéli be entitfed to withdraw from the provisions of this clause or claim
at any such proceedings thakit Is,not bound by this clause 25.

This clause 25 is sevérableafrom the rest of the Agreement and shall remain in effect even if the
Agreement is terminated forany reason.

This clause 25shaliynot Breclude either Party from seeking urgent relief in a court of appropriate

jurisdictiongeyherg graunds for urgency exist.

ADDRESSES FOR NOTICES

26.1

The Parties-to the Agreement select the physical addresses and facsimile numbers, as detailed
heteafter, as their respective addresses for giving or sending any notice provided for or required
i terms of the Agreement, provided that either Party shall be entitled to substitute such other

address or facsimile number, as may be, by written nctice to the other:
ay Transnet
{1 Far leqal notices: [#]
Fax No. [e]

Attention: Legal Department

2y Bhamg
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6.2

26.3

{ii} For commercial notices: [e]
Fax No. [#]

Attention: [&]

5) The Service Provider
(i sor legal notices: [®]
Fax No. [@]
Attention: [e]
(it} For commercial notices: o]
Fax No. [e]
Attention: [e]
Any notice she ssedt to a Party at its physical addresshr delivered by hand, or sent by

facsimile.

Any notice shall be deemed to have been given:

a if hand delfivered, on the day of delivery;0F

b) if posted by prepeid registered post, 40 {ten] days after the date of posting thereof; or

c) if faxed, on the date and time ¢f sending of such fax, as evidenced by a fax confirmation
printoul, provided that suchsfiotige shall be confirmed by prepaid registered post on the

date of dispatch of such fak, or, should no postal facilities be available on that date, on the

next Business Day.

WHOLE AND ONLY AGREEMENT

27.1

27.2

The Parties hereby confirm that the Agreement constitutes the whole and only agreement
between them with regarddo the subject matter of the Agreement.,

The Parties hereby copfirm that the Agreement replaces ali other agreements which exist or may
have exidled Mhany form whatever between them, with regard to the subject matter dealt with in
the Agresiienty including eny annexures, appendices, schedules or Work Crder(s) appended

rgrot ol

AMENDMENT AND CHANGE CONTROL

281

28.2

ANy requirement for an amendment or change to the Agreement or to a Work Order shall only be
valid if it is in writing, signed by both Parties and added to the Agreement as an addendum
hereto.

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

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

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

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

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-

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

extension or ro-cnoctment of any statutory provision or indroduction of any new statutory
provision has a material impact on the obligations of either Party, the Barfies will negotiate in
good faith to agree such amendments tc the Agreement as may ‘ke appropriate in the
cireumstances. If, within a reasonable period of time, the Service Providemand Transnet cannot
reach agreement on the nature of the changes required or on modification, of Fees, Deliverables,
warranties, or other terms and conditions, either Party may seek to havethe matter determined in

accordance with clause 25 [Dispute Resolution] above.

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

one and the same instrument. Either Party may_enter info the Agreement by signing any such

counierpast,

aoo(000000
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