TRANSNET FREIGHT RAIL, a division of TRANSNET SOC LTD

CRAC DNR 10040 TRANGNET

Registration Number 1990/G00900/30[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No SCS D 528 CRAC DNR 10040

FOR THE SUPPLY OF:AIRCON REPLACEMENT BETHLEHEM (2AB0BS & 02AB131

DELIVERY TC: BETHLEHEM

ISSUE DATE:

SITE MEETING:

CLOSING DATE:
CLOSING TIME:

VALIDITY:

21 FEBRUARY 2013
7 MARCH 2013 at 11H0D

BETHLEHEM DIESEL. DEPOT ROSTER ROOM (2AB131.
22 MARCH 2013

10:00
10 MAY 2013

DIRECTIONS TO SITE MEETING CONTACT XOLILE TSABEDZE.
Tel 036 271 22890 CELL 072 424 4807 E MAIL XOLILE.TSABEDZE@TRANSNET.NET
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Section 1
NOTICE TC BIDDERS

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

METHOD: COURIER/ HAND DELIVER

CLOSING VENUE: CHAIRMAN TRANSNET FREIGHT RAIL ACQUISITION COUNCIL
GROUND FLOOR INYANDA HOUSE 1
21 WELLINGTON ROAD PARKTOWN
JOHANNESBURG 2001

Tender box.

1 Responses to RFQ

Responses to this RFQ must not include documents or reference relating to any other guetation or

proposal. Any additional conditions must be embodied in an accompanying letter.

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

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

Verification Certificate. All procurement transactions will be 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 Requlations; Respondents are to note the following:

« Proposals will be evaluated on price which wili be allocated 80 points and preference which will

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

s The 80/20 preference point system applies where the acquisition of the Services will be less

than R1 000G G00.00.

e If the 80/20 preference point system is stiputated and all Bids received exceed R1 000 060.00,
the RFP will be cancelled

In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:
a) Verification Agencies accredited by the South African National Accreditation System
[SANAST: or
b} Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based on the following:

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

Respondent’s Signature Date & Company Stamp
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d)  Qualifying Smali Enterprises — QSE [i.e. annual turnover between RS million and R35 milkion]:
® Rating based cn any four of the elements of the 8-BBEE scorecard

e} Exempted Micro Enterprises — EME [i.e. annua! turnover less than R5 million}:
In accordance with 8-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

« 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 gualify as B-BBEE Level 3

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

Respondents are required to furnish proof of the above to Transnet. [i.e. a detailed scorecard as
stipulated above in respect of Large Enterprises and Q5Es, or a certificateqn respect of EMEs]

Transnet will accordingly allocate a maximum of 20 [twenty] points in accordance with the
80720 preference point system prescribed in the Preferential Procurement Policy Framework Act
{PPPFA), Act 5 of 2000 and its Regulations to the Respondent’s final score based on an entity’s B-
BBEE scorecard rating. fRefer Annexure A for further detaiis].

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

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

[Refer Section 3, Vendor Application Form, for Refurnable Documents required]

3 Communication

a) Respondents are warned thatia response will be liable for disgualification should any attempt be
made by a Respondent either directly or indirectly to canvass any officer(s) or employee of Transnet

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

by A Respondent may, however, before the closing date and time, direct any written enquiries refating

to the RFQ te the following Transnet employee:

Name; XOLI TSABEDZE {technical) R FRANKISH (ADMIN}
Email: xglite tsabedze@iransnet.net Bobby.Frankish@transnet.net

Quotations are requested from all interested parties to supply the above mentioned

requirements to Transnet Freight Rail.

On or after 21 Fabruary 2013 R F Q document can be inspected or obtained from Transnet
Freight Rait SCS office 100 EEL ROAD BAYHEAD DURBAN.

The site meeting is compulsory and companies not attending will be overlooked in the
tender process. Safety Shoes and Reflective Vests must be worn to the site meeting. A
non-refundatle charge of R150.00 (vat inc!y will be levied. Payment to be made to
Standard Bank acc no 203158598 branch code 004805 indicating reference no CRAC DNR
10040 and your company name. Receipts to be presented on coflection of tender

document. Note this amount is not refundable.

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

Prudence Nkabinde on any matter relating to its RFQ response:
Telephone 011 5449486 Fax 011 7749760
Email TAC.SECRETARIAT@transnet.net

Tax Clearance

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

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

VAT Registration

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

Legal Compliance

The successful Respendent shall be in full and complete compliance with any and ail applicable national

and local laws and regulations.

Changes to Quotations

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

Pricing

Al prices must be guoted 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.

MNegotiations

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

number of short-listed Respondents.

Binding Offer

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

statement must be clearly and specifically indicated.

Disclaimers

Transnet is not committed to any course of action as a result of #s issuance of this RFG and/or its receipt
of a Quotation in respense to it. Please note that Transnet reserves the right to:

® madify the RF(Q's goods / service{s) and request Respondents to re-bid on any changes;

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

herein;

Respondent’s Signature Date & Company Stamp
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e disqualify Quotations submitted after the stated submission deadline;

® not necessarily accept the lowest priced Quotation;

e reject ali Quotations, if it so decides;

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

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

® make no award at all.

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

I/We do hereby certify that J/wve

have/have not been found guilty during the preceding 5 [five] years of a serious breach of law,
including but net limited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
other administrative body. The type of breach that the Respondent is required to disclose excludes

relatively minor offences or misdemeanours, e.g. traffic offences.

Where found quilty of such a serious breach, please disclase:

NATURE OF BREACH:

DATE OF BREACH:

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

tribunal or regulatory obligation.

13 EVALUATION CRITERIA: TRANSNET WILL UTILISE THE FOLLOWING CRITERIA [NOT
NECESSARILY IN THIS ORDER] IN CHOOSING A SUPPLIER/SERVICE PROVIDER, IF 50
REQUIRED:

. Administrative responsiveness - Completenass of response and returnable documents
® Substantive responsiveness — Prequalification criteria, if any, must be met
" Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and overall lavel of unconditional discounts® will be critical

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

! Only unconditional discounts will be taken Info account during evaluation. A discount which has been offered
conditionally will, despite not being taken into account for evaluation purposes, be implemented when payinent s

effected.

Respondent's Signature Date & Company Slamp
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Where:

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

- B-BBEE status of company

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

in accordance with the table below:

B-BBEE Status Level Number of points
of Contributor {801/ 20 system)
1 20
2 18
3 16
4 12
5 8
6 6
e Z
8 . 2
Nonr-compliant 0
contributor

14 Validity Period

Transnet desires a validity period of 56 days from the closing date of this RFQ.
This RFQ is valid until

i5 Banking Details

BANK:
BRANCH NAME [ CODE
ACCOUNT.HOLDER:
ACCOUNT NUMBER:

i6 <Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

i7 Disclosure of Prices Quoted
Respondents must indicate here whether Transnet may disciose their guoted prices and conditions o

other Respondents:

Respondent’s Signature Date & Company Stamp
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Returnable Documents

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

below.

a)

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

below.

Failure to provide all these Returnable Pocuments may resalt in 8 Respondent’s
disqualification. Respondents are therefore urged to ensure that gif these Documents

are refurned with their Quotations.

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

[Yes or No] in the table below:

Returnable Documents _

"Submitted

“[Yesor: -
~oNol.

SECTION 1 : Notice to Bidders

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

Note: failure to provide a valid B-BBEE Verification Certificate at the closing
date and time of the tender willfresult in amactomatic score of zero being
allocated for B-BBEE sco;ewrd

Vatlid B-BREFE cerliflicate from aumLOI account ing ofﬂcer or SANAS arcredlted
Verification Agency [RSA EMES]

Note: failure to provide awvalid B-BBEE Verification Certificate at the closing
date and time of the.tender will result in an automatic score of zero being
allocated for B-BBEE scorecard

SECTION 2 : Quotation Form

SECTION 3: VendordApplication Form

@ Onglnal cancelleci 1eque oF bank veriﬁcatson of baﬂkmg detalls i
@ Cert ﬁed cog)les of ID% of shareho der/d roctors/members {as appl;cable}

@ Ce:tgﬁed copy of Ccrteﬁcate of Incorporatlon fCMZQ/CMQ name change]

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

»  Valid Workman's Compensation certificate from Department of Labour
s Valid CIDE certificate grading 1 ME

Date

& Company Stamp
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Returnable Documents

Submitted
[Yesor
No]

Respondent’s Signature
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Section 2
QUOTATION FOoRM
I/We

hereby offer to supply the goods/services at the prices quoted in the Price Schedule helow, 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 on

request]; and

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

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

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

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

incurred by Transnet in calling for Quotations afresh and/or having to accept any less favourable coffer,

Price Schedule
I/We quote as follows for the services required, on a “delivered neminated destination” basis, excluding
VAT:

L Unit of | unitprice | ToH
;;n Description of Goods Men;s{?re Quantity | 2AR Price
: S Bl S gt (-;- _ -_)_;;-;; (ZAR}
1| REPLACE AIRCON UNITS BETHI FHEM EA 1
Delivery Lead-Time from date of purchase order : [Calendar days]

Respondent’s Signature

Please note no retention fee will be withheld.

Motes to Pricing:

a} Al Prices must be quoted in South African Rand, exclusive of VAT

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

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

orice discount{s) in the final evaluation stage if offered cn an unconditionat basis.

Date & Company Stamo
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REQUEST FOR QUOTATION

RFQ CRAC DNR 10040

REPLACE AIRCON UNITS BETHLEHEM 02ZABO88 & 02AB131

INFORMATION SESSION

RFQSITE MEETING

A COMPUSORY SITE MEETING WILL BE HELD AT THE FOLLOWING VENUE
VENUE: BETHLEHEM DIESEL DEPOT ROSTER ROOM 02AB131

TiME: 11HOG

DATE: 7 MARCH 2013,

The site meeting is compulsory and companies not attending are overlooked in the tender award

process.
ATTEMDANCE CERTIFICATE

This is to certify that

Representative/s of

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

TRANSNETS REPRESENTITIVE TENDRERS REPRESENTITIVE

DATE:

VERY IMPORTANT

ANY TENDERER NOT ATTENDING THE SITE MEETINGWILL AUTOMATICALLY BE EXCLUDED FROM
THE BUSINESS AWARDING PROCESS,

'. ey O sy b
Responddent’s Signature et & 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. Criginal cancelled cheque GR letter from the Respondent’s bank verifying banking detaiis

[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 change]

4. Certified copy of Share Certificates {CK1/CK2 if CC]

5. A letter on the company’s letlerhead confirm physical and postal addresses

6. Original valid SARS Tax Clearance Certificate

7. Certified copy of VAT Registration Certificate

8. Certified copy of valid Company Registration Certificate {if applicable]

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

figures

Company trading name

"~ Company registered name o
Company Registration Number or ID Number if a Sole Proprietor ' : e
Form of entity [V] cC Trust .. Pyl Limited | ;.Partnershi'p: :S:_0§(:3 Prb:prie‘:gdr
VAT number [if registered] e
Company telephone number o ' o o
Company_fa_x:number

" Company email address

Cempany website address
Bank name RS Branch & Branch-code

Account hoider - O ' Bank account number

Postal address

Physical Address - -

Dpte & Company Slamp
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b T e e AR e Code

Contact person

Designation .
Telephone -
Ermail e e T e |
Annual turnover range [iast financial year] < REm R5-35m ~> R35m
Does your company provide Products Services . Both -

Area of delivery " "National _ Provincial : Local

" 1s your company & public or private entity’ - Public " Private

Does your company have a Tax Directive or IRP30 Certificate : Yes = 8 "~ No

Main product or services [e.q. Stationery/Consuiting]

Complete B-BBFF Ownership Details:

G, . Q - - ) .. 5 . B
Yo BEac_K PRI Yo Black_womgn ....... % Disabled Black ownership -
OWHEI’ShIp ARSI OWne!’sh%,{) ______ . . i
Poes your company have a B-BBEE certificate” " . Yes

. .What is your B-BBEE status [Levél'fi'to' 5 / annown]
“How many personnel does the firm emiploy Permanent Part time i
if you are an existing Vendor with Transnet pleasecomplete the following:

Transnet contact person

Contact number

Transnet Operating Division " s _________

Dty authorised ta-sign for and on behalf of Company / Organisation:

Narfe Designation
|
Signature | Date ]

Raspondent’s Signature Date & Company Slamp
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2.2

2.3.

2.4

TRANSNET
LIMITED
(REGISTRATION NO. 1990/000900/30)
TRADING AS TRANSNET FREIGHT RAIL

PART 2 — SPECIAL CONDITIONS OF CONTRACT

SCOPE

This contract covers the replacement of air-conditioners, electrical wiring {o
mentioned air-conditioners, repairs and servicing of newly .installed aii-
conditioners. The issuing of an Electrical Compliance Certificate for the new
installed circuits for air-conditioning in the following buildings 02AB0O&BU and
02AB131U Bethlehem. This specification includes but is not limited to the
complete alterations to the above mentioned buildings complete. All work in the
specification must be carried out strictly according to local and national
regulations for electrical installations SANS 10142-1 as per attached
specification

{Part 3)

DEFINITIONS

Manager means any person appointed by Transnet Freight Rail from time to
time to supervise and take charge of the Contract.

Transnet Freight Rail is a business unit of Transnet Limited, Registration No
90/00900/06, a Company registered under the Company Laws of the Republic
of South Africa.

Works means the works to be executed in terms of this contract.
EXTENT OF WORK:

The contracter shallexecute all work in accordance with the Specification Part
3.

WORK SITE:
The work site is situated in building 02AB088LU and 0ZAB131U Bethiehem.

The work site shall be kept clean and tidy at all times. All rubble shall be
dumped at a registered Metro-dumping site.

Contractor shall move cover and protect all furniture and equipment at all times.

The Contractor shall supply and have available on the site at all times and AS
size triplicate carbon copy book with detachable sheets for receiving and
recording instructions by the Transnet Manager or other officers of Transnet.

The Contractor shall request the person concerned to write the instruction in
the site book to sign and to record his official designation. The Contractor shall
countersign the instruction. The contractor and Transnet Freight Rail's Manager
shall take a copy of the instruction — one copy to remain in the book.

Electrical work Page 3 of 22



2.5.

2.6

2.7

2.8

2.9

2.10

2.1

212

243

SITE INSPECTION

No tender will be considered unless accompanied by a Site Inspection
Certificate that has been signed by the Manager. A copy of this is attached.
Enquiries may be made to John Groenewald Office (031) 361 6082 or Cell 083
458 7430.

GUARANTEE

The Contractor shail, at his own expense, make good to the satisfaction of the
Manager all defective materials and workmanship which may manifest
themselves within a period of twelve months after completion of the Warks.

PROOF OF COMPETENCE

The Tenderer shall, if requested by Transnet Freight Rail, provide a statement
of works successfully executed previously as the evidence of his ability to
complete the Works specified in the contract.

TENDER PRICE

The amount tendered shall be inclusive of all transpoert, cartage of plant, efc.
costs for completion of the Works as specified inthe contract documents.

VALUE ADDED TAX

The amount tendered shall be exclusive of value added tax.
ESCALATION

No claims for escalation in costs will be entertained in this contract.
SUPERVISION

The Contractor, or a responsible person empowered to act on his behalf, shall
be present at the Work.Site to supervise the Works and to receive the
instructions of the Manager.

INCOMPETENT EMPLOYEES

All persons employed by the Contractor to carry out the Contract shall be
competent, responsible and of good character.

If, in the opinion of the Manager, any person employed by the Contractor is
inefficient, negligent, disrespectful or objectionable, the Manager may, after
consultation with the Contractor, instruct that such person be removed from the
Works.

HOURS OF DUTY / NORMAL WORKING HOURS

All work shall be carried out between the hours of 07:00 and 16:30, Monday to
Friday unless otherwise arranged with the Technical Officer.

Electrical work Page 4 of 22



TRANSNET
LIMITED
(REGISTRATION NO. 1990/000900/30)
TRADING AS TRANSNET FREIGHT RAIL

SPECIFICATION

This contract covers all electrical repairs including the complete re labelling of
alt Distribution Boards, the tesling of all earth leakages in all Distribution Boards
and the issuing of an Electrical Compliance Certificate for 02AB088U and
02AB131U Bethiehem.

1. SPECHICATION:

All work in the specification must be carried out strictly according to local and
national reguiations for electrical instaliations SANS 10142-1.

2. General specifications.

The contractor shall carry out the work in accordance with the Contract
Specification and in a thorough and workmanlike manner. Any sub-standard
work shall be rejected and redone at the Conlractors cost.

Contractor must carry out all work strictly according to all local regulations,
national regulations and the general standards below, unless otherwise stated
in the section describing what work must be carried out on this contract orin
the minutes of the site meeting.

Have basic knowledge of the following sub disciplines carpentry, plumbing,
bricklaying, plastering and painting to repair any damage done while in the
execution of this contract.

NB Contracter must submit proof of accreditation as an Installation electrician.

All materials used, and equipment supplied for the installation must be SANS
approved.

A Compliance Certificate must be issued by the contracter for all the electrical
work carried out by the contractor, including all repair work, alteration and new

works.
All material tems in the installation must be SANS approved.

The final acceptance of the work rests with Transnet Freight Rail's designated
Technical Officer.

The Contractor shall make his own arrangements for electrical power and water
supplies. Where these services exist, the Contractor may arrange with the
respective Depot Managers for their use.

The Contractor shall supply all labour, transport and material for the full duration of
the contract.

tlectrical work Page 5 0t 22



All scrap materiais shall become the possession of the contractor, except all
copper and semi precious metals (eg. Cables) this has to be handed in at Transnet
Freight Rail’s scrap store in Edwin's Swales drive, Durban and an credit note must
be submitted with your invoice.

Contractor to determine the kA fauit level current ratings, as well as the overfoad
current to be used in the selecting, the correct MCB's.

All lighting circuits to be fed from not less than 10 amp MCB.

All motion sensors for lights must be set at a maximum of 20 minutes 1o time out if
there is no movement in office or the sensors range.

Power points and switched socket outlets from not more than 20 amp MCB's.

Geyser Power points if a normal 3kw domestic geyser is used not more than 20
amp MCB’s must be used, if larger the size of the MCB will be determined by the
size of geyser. All geysers must have an industrial isolator installed adjacent 1o
geyser.

Stove power points from not more than 40 amp MCB's and an industrial isolator
must be installed adjacent to stove.

Hydro-boil from not more than 20 amp MCB’s andan industrial isolator must be
installed adjacent to Hydro-bail. All hydro-boil's‘below 1.5kWV can be fed for a
switched socket outlet.

Heater's 3kw or more contractor mustinstail a 20 amp MCB’s (minimum
depending on size of the heater) and an industrial isclator must be installed
adjacent to heater.

Air-conditioners isolators (power points) o be fed from correctly sized MCB's
according to size of unit, and must be of the Curve one type MCB.

Not more than four (4) sogket outlets or 2x Double switched socket outlets per
MCB.

Lighting circuits are {0 be fed by not less than 1,5m* PVC insulated wires.

All switched socket outlets (Plugs) circuits, are to be fed by not less than 2,5m*
PVC insulated wires.

All domestic stove circuits to be fed with minimum of 6mm? PVC insulated wires. If

stove is a larger industrial type the size of the wire will be determined by the size of
the stove in kKW.

Alldomestic hydro-boil circuits to be fed with minimum of 2.5mm? PVC insuiated
wires.

All 2kW heater circuits to be fed with minimum of 4mm? PVC insulated wires. If
heater is a larger industrial type the size of the wire will be determined by the size
of the heater in kW.

Al timers for heaters and air-condilioners must time out alfter 2 Hours and be reset
ranually for the following 2 Hours.

All air-conditioner circuits to be fed with minimum of 2.5mm? PVC insulated wires if
size is under 18000BTU’s and only one unit per circuit. If air-conditioning unit is
larger the size of the wire will be determined by the size of the unit in kW,

Hlectrical work Page 6 o 22



All air-conditioners will be connected to an air-conditioner fused isolator. (Crabtree
20 amp double pole switch + cord grip Horizontal or similar approved product for
180CG0BTU circuits only, the size of the isolator will naturally be determined by the
size of the air-conditioning unit if above 18000BTU’s).

All bowt light fittings in ablutions (Toilets), locker rooms, passages and etc. must be
replaced with 2D bulkhead fittings complete, including lamps.

All wiring must be in conduit or power skirting (ducting). No open wiring will be
accepted even in roof void.

All conduit, socket outlets wall boxes, light switches wall boxes, and isolators wall
boxes in the building must be flush mounted and chased info the wall except it
otherwise noted in the specifications below or stated at the site meeting and
minute-ed.

Replace all existing Distribution boards with flush mounted distribution boards
where required in the specifications below.

For all new flush mounted distribution board’s, contractor must knock out all knock
outs and droppers must be installed to ceiling void even'if not all are to be used,
the unused droppers to Distribution board must be plugged to prevent use by
insects. For future use so wall do not have to be chased when future work is
required.

Contractor must supply and install new earth spikes for each new distribution
board including all earth wire between the earth bars in distribuiion boards and the
earth spikes. Separate earth spikes to be used for each distribution board. The top
of each Earth spike must be in cased in a water meter box or equivalent type of
box in the ground with a hinged lid foreasy access to earth spike connection. All
earth wiring from the earth spike to the round galvanized junction through box
above ground level on outer wail of building’s must be insulated and from the
round galvanized junction through box to the distribution board the earth wire must
be run in galvanized conduit and this wiring does not have to be insulated wire.
Unless otherwise stated and minute-ed at site meeting.

If surface mountdistribution board is called for in the specification below all surface
conduit droppers at the Distribution boards must be encased in a Masonite box
and painted-the colour of the walls for neatness.

All circuits t0 be balanced over three (3) phases.
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3. Specifications of work to be carried out.
Building 02AB088U and 02AB131U Bethiehem..

1.0 Building 02ABO88U

1. Replace air-conditioners with 1 x 18000 BTU, (Daiken, Samsung, Alliance; LG
Inverter type air-conditioner or equivalent known brand that has the necessary
spares and backup.

2. Each Air-conditioner has to have it own circuit as in general specifications.

3. Supply and install ECO SENCE C121U (or approved SABS) Air-conditioning
Energy Savings Motion Detector to switch air-conditioner off when the room is
unoccupied.

4. A laminated notice is to be placed next to every air-conditioner to remind the
operator that a two (2) minute time must lapse before starting the air-
conditioner in case of an accidental swiich off or short powerfailure.

5. The condensing unit has to be installed in the garage of the building.
(Prevention of theft.)

6. Supply and install X-pell air extractor fan in the'garage fo remove the heat form
the condensing unit in the garage.

7. Remove old Air-conditioners and repair wall or window as per air-con spec.

8. Confractor must supply the Transnet Freight Rail Technical Officer with an
Electrical Compliance Certificate and detailed report in accordance with SANS
10142-1 and all amendments thereof, for all new additional electrical
installations / circuit in this building mentioned in this contract.

2.0 Building 02ZABI31U
1 Replace air-conditioners.with 1 x 36000 BTU, (Daiken, Samsung, Alliance, LG
Inverter fype air-conditioner or equivalent known brand that has the necessary
spares and backup:

2 Each Air-conditioner has to have it own circuit as in general specifications.

3 A laminated notice is to be placed next to every air-conditioner to remind the
operator that a two (2) minute time must lapse before starting the air-
conditioner.in case of an accidental switch off or short power failure.

4 Remove old Air-conditioners and repair wall as per air-con spec.

5 Supply and install automatic door closer on entrance door to roster office.

6 Supply and install a laminated letter on the outside of the door. Door closed on

account of the air-conditioning.

3.0 Building 02ABI31U

1. Replace air-conditioners with 1 x 12000 BTU, (Daiken, Samsung, Alliance, LG
inverter type air-conditioner or equivalent known brand that has the necessary
spares and backup.
Fach Air-conditioner has to have it own circuit as in general specifications.
Supply and install ECO SENCE C121U (or approved SABS) Air-conditioning
Energy Savings Motion Detector to switch air-conditioner off when the room is
unoccupied.

RS
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4. A laminated notice is to be placed next to every air-conditioner fo remind the
operator that a two (2) minute time must lapse before starting the air-
conditioner in case of an accidental switch off or short power failure.

5. Remove old Air-conditioners and repair wall as per air-con spec.

6. Contractor must supply the Transnet Freight Rail Technical Officer with an
Electrical Compliance Certificate and detailed report in accordance with SANS
10142-1 and all amendments thereof, for all new electrical installations / circuits
in this building mentioned in this coniract.

11.0 Compliance certificate

1. Contractor must supply the Transnet Freight Rail Technical Officer with an
Electrical Compliance Certificate and detailed report in accordance with SANS
10142-1 and all amendments there of, for all new electrical installations in the
various buildings mentioned in this contract.

2. Schedule of Quantities

The attached schedule of guantities must included far all repairs, labelling,

cleaning up of Distribution boards / panels, repiacement of all non compliant iterns

and etc. that may be required to get the buildings compliant with SANS 10142-1.
Reporting

Any item not serviceable that is not covered in the above specification is to be
reported to the Technical Officer.

Commissioning

1. Upon completien of the works the Contractor shall test, commission and hand
over the completed works to the Technical Officer.
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TRANSNET
LIMITED

(REGISTRATION NO. 1980/000900/06)

TRADING AS TRANSNET FREIGHT RAIL

Scheduie of Quantities

This contract covers the replacement of air-conditioners, electrical wiring to mentioned
air-conditioners, repairs and servicing of newly installed air-conditioners. The issuing
of an Electrical Compliance Certificate for the new installed circuits for air-conditioning
in the following buildings 02AB088U and (02AB131U Bethlehem., This specification
includes but is not limited to the complete alterations to the above mentioned buildings
complete. All work in the specification must be carried out strictly according to local
and national regulations for electrical installations SANS 10142-1 as per attached
specification

The schedule of guantities includes all labour, material,«transport and etc for all of the
items listed below strictly in accordance with the specification above.

Hem
No.

Description of work

Quantity

Unit
Price

Total
Price

1.0 Building 02ADUSSU:

1.1

Replace air-conditioners with 1 x 22000 -
24000 BTU, (Daiken, Samsung, Alliance,
LG Inverter type air-conditioner or
equivalent known brand that has the
necessary spares and backup.

1.2

Each Air-conditioner has to have it own
circuit as in general specifications.

1.3

Supply and install ECO SENCE C121U
(or approved SABS) Air-conditioning
Energy Savings Motion Detector to switch
air-conditioner off when the room is
unoceupied.

14

A [aminated notice is to be placed next to
every air-conditioner to remind the
operator that a two (2) minute time must
lapse before starting the air-conditioner in
case of an accidental switch off or short
power failure.

1.5

The condensing unit has to be installed in
the garage of the building. (Prevention of
theft.)

1.6

Supply and install X-pell air extractor fan
in the garage to remove the heat form the
condensing unit in the garage.

1.7

Remove old Air-conditioners and repair
wall or window as per air-con spec.

Electrical work
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1.8

Contractor must supply the Transnet
Freight Rail Technical Officer with an
Electrical Compliance Certificate and
detailed repoert in accordance with SANS
10142-1 and all amendments thereof, for
all new additional electrical installations /
circuit in this building mentioned in this
contract.

2.0 Building (02AB131U.:

2.1

Replace air-conditioners with 1 x 36000
BTU, (Daiken, Samsung, Alliance, LG
Inverter type air-conditioner or equivalent
known brand that has the necessary
spares and backup.

2.2

Each Air-conditioner has to have it own
circuit as in general specifications.

2.3

A laminated notice is to be placed next to
every air-conditioner to remind the
operator that a two (2) minute time must
lapse before starting the air-conditionerin
case of an accidental switch off or short
power failure.

2.4

Remove old Air-conditioners and repair
wall as per air-con spec.

2.5

Supply and install automatic door closer
on entrance door to roster office.

2.6

Supply and install a laminated letter on
the outside cf the door. Door closed on
account of the air-conditioning.

3.0Building 02AB 51U

3.1

Replace air-conditioners with 1 x 12000
BTU, (Daiken, Samsung, Alliance, LG
Inverter type air-conditioner or equivalent
known brand that has the necessary
spares.and backup.

3.2

Each Air-conditioner has to have it own
circuit as in general specifications.

3.3

Supply and install ECO SENCE C121U
(or approved SABS) Air-conditioning
Energy Savings Motion Detector 1o switch
air-conditioner off when the room is
unoccupied.

3.4

A laminated notice is to be placed next to
every air-conditioner to remind the
operator that a two (2) minute time must
lapse before starting the air-conditioner in
case of an accidental switch off or short
power failure.

Iilectrical work
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Remove old Air-conditioners and repair

3.5 .
wall as per air-con spec.
Contractor must supply the Transnet
Freight Rail Technical Officer with an
Electrical Compliance Certificate and
3.6 | detailed report in accordance with SANS

10142-1 and all amendments thereof, for
all new electrical instaliations / circuits in
this building mentioned in this contract.

Total Contract Value Excluding Vat. to
be transferred to the pricing page in

Flectrical work
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1.2

1.3

1.4

TRANSNET
LIMITED

(REGISTRATION NO. 1990/000200/06)

TRADING AS TRANSNET FREIGHT RAIL

PART 3 — SPECIFICATION
SPECIFICATION:
Transnet Freight Rail’s requirements for unit type air-condifioning units

Equipment offered must comply fully with S A B.S. 1125: Specification for room
type air-conditioners.

Where equipment offered complies with another recognised standard but does
not comply with S.AB.S. 1125, such equipment will be considered at the
discretion of the Technical Officer.

Removal of existing unit’s
Disconnect the power cable from the isolator.
Remove the old air-conditioning unit's and all associated equipment.

Make good all holes in the walls strictly in accordance with the specification
below.

The ofd units must be delivered to Transnet's scrapping yard in the
Transwerk area in Edwin Swales Drive, Durban for scraping. Contractor is
required fo contact Mr. P. de Waal Tel: (031) 361-5438 to if directions Io
scrapping vard are required.

New air-conditioning uniis fo be sized as follows
As per main tender specification

Contractor must include for the complete installation of power supply for
the new air-conditioning units including wiring of power points io
Distribution Board, weather proof isolator box surface mount, isclator
30A fitted inside isolator box, ail wiring and tubing to the distribution
board, acurve 1 MCB (orange toggle) and compliance certificate
complete installation.

The ¢ooling capacity of the units installed must not be less than that specified
above.

! g un 1§ must be of the mverter energy saving type air-conditioning

he installati Qnﬁwmclude for all buuid:gg work as per specifications below.
I holes in wall must be bricked up as per specifications below,

inverter type Energy Saving Air-conditioning Units.

The air-conditioning unit must be of the inverter type and must be at least 40%
more energy efficient than conventional type air-conditioning units.
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1.5

The units must be installed strictly in accordance with all the clauses in the
specification below.

The air-conditioning unit must operate at a steady temperature fluctuation, as
soon as the desired temperature is reached it must finely adjust fo cope with
any changes resulting in less temperature fluctuations.

The air=conditioning unit must be able to reach the desired air temperature at
least 15% faster for cooling and 50% faster for heating.

After reaching the desired set temperature the air-conditioning unit must
change its mode to economic mode, by avoiding inefficient and freguent
switching of the compressor.

The air-conditioning unit must be able to provide sufficient cooling even with
outside temperatures of up to 50°C and to provide sufficient-heating with
outside temperatures of as low as -20°C.

The evaporator coil and filter must be able to trap microscopic dust particles, be
able to kill fungi and to remove unpleasant odours.

Installation of new units
Window / wall and console type uniis

if the unit is installed in the wall cut a hole in the wall just large enough to fit the
new air-conditioning units.

Care must be taken to minimise the spread of dust in the offices when cutting
the hole in the wall. All dust created must be cleaned up before leaving site.

A wooden architrave must be installed@around each unit on the inner and outer
walls. All wooden architrave’s must be varnished with an approved weather and
UV resistant varnish. Type of varnish to be approved by the technical officer.

if unit is installed in thewwindow the window frame must be altered in such a
way as to preventvibration. If existing windows have burglar proofing, the
tenderer must allow for the securing of the unit with an anti theft hot dip
galvanised bracket.

Console type units

Floor mounted or console type units must be installed in an approved wooden,
cementor metal lined aperture in the wall.

Exterior grilies for console type units must be permanently fixed to the wall and
be constructed of heavy gauge extruded aluminium or other type of non-ferrous
material.

Split type units

All condensing units must be installed on hot dip galvanised brackets at least
500mm off the floor surface, unless instructed by the Technical Officer to install
the unit differently. Unit must be adequately secured to the brackets with
vibration pads.

Threads of all bolts used in mounting the condensing unit must be coated with
copper or silver grease.

Only copper pipe approved for air-conditioning work must be used i.e.
dehydrated hard drawn copper tubing. All joints must be sweated in the
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1.6

1.7

approved manner using an approved soldering medium. Joints must be kept to
a minimum.

All suction line piping between the evaporator and the condensing units must
be lagged with armour- flex or an equal and approved product.

All piping and cabling must be adequately supported by means of galvanised or
non-ferrous screws and saddies. All inside pipe and cabie work must be
installed inside trunking. Trunking must be installed at an angle of not lessthat
10 degrees to allow for good drainage condensate water. All visible outside
piping, and electrical cables, to be installed in white PVC trunking.

All electrical cables in ceiling between the air-conditioning unit and the
distribution board must be instailed in conduit.

General

Filters must be provided with the unit. Filiers must be easily removable and be
of the permanent washable type. The evaporator coil and filter must be able o
trap microscopic dust particles, be able to kill fungi and to remove unpleasant
cdours.

The contractor must ensure that the installation is completely weather proof. No
rain or wind must be allowed to enter the rocm causing discomfort or flooding.

The contractor must ensure that moisture collected by the unit is adequately
disposed of to the nearest drain point using an adequately sized heavy-duty UV
resistant white PVC pipe adequately saddled to the wall with heavy duty white
PVC saddles.

Brickwork
Make good all surfaces where old unit was removed.
Close up all small holes in the walis with cement filler.

All large holes in the wall must be bricked up. If the wall surface is face brick
the bricks used to brick up the hole must match the existing type, colour and
design of brick as close as is possible. All existing surfaces that are plastered
tenderer must allow for the plastering of the brickwork.

All holes must be touched up, marks and plasterwork must be painted
with an approved under coat and topcoat. Colour used for topcoat must
match existing paint work as close as possible, uniess otherwise stated
by the Technical officer at the site meeting.

The type of paint to be used is to be approved by the Technical Officer.

Electrical work

All air-conditioning units supplied must operate at 240 volts or 380 volts, at 50
Hz.

All electrical work must be included in tender offer.

Where a remotely mounted condensing unit is provided, that part of the
equipment which is remotely mounted from the cooling coil must be provided
with an adequately rated double pole or three pole isolator either adjacent to or

on the remote equipment.
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1.8

helow.

1.9

Contractor must insure a registered instailation electrician to provide and
connect the electricity supply to the isolator feeding the unit. Contractor must
connect the new unit to the newly installed isolator.

All electrical work carried out by the contractor must comply fully with the new
Electrical Code of Practice SANS 10142-1 and all subsequent amendment.

The contractor must supply Transnet Freight Rail's Technical Officer with a
compliance certificate for ail new and / or altered electrical circuits upon
completion of electrical works.

All Unit type air-conditioning units must be labelled as per example
Labels must be stencilled onto the units using a permanent marker and a
stencil with lettering of 10mmin size. The position of the labelmust be
confirmed with the Technical officer before stenciliing the label on:
Date of installation —¥ 20/02/2007

» 02XD023
Asset No.

» Room G1

Room No.
An additional company label (sticker) showing a contact number of the
Contractor, who installed the air-conditioners, should also be on the unif. That
meaning that direct contact can be made with the contractor, should any
problems arise during the guarantee period.
All labels on Window / wall units must be secured to the inside unit on the front
side of casing so as to be easily visible when the cover is removed and on the
front cover so as to be easily visible.
All console units must be fabelled on the side of the unit in a clearly visible
position so as to be seen without stripping the unit.
All spiit units and under ceiling units must be labelled on the casing outside and
the unit inside in such a way that it will be easily visible with out stripping
anything.
inverter type units must also be clearly labelied that they are inverter type
units and the type of refrigerant used must aiso be clearly labelled on the
condensing unit visible from the outside of the unit.
Servicing

All newly installed units must be services four times during the 12-month
guarantee period, this cost must be included in the installation pricing on
the bill of guantities document. The units must be services according to
the attached service schedule.

The attached service report must be supplied to the Transnet Freight
Rail’s technical officer at the end of the guarantee period. Until this
document is received the unit will still be considered as been under
guarantee, even after the 12-month period is up.

1.10 Literature
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Contractor must provide pamphlets describing the units offered.

The contractor must supply Transnet Freight Rail full operating and maintenance
instruction booklets as part of the contract.

1.11 Prefabrication and ordering of components

Prefabrication of replacement components and the ordering of the filler pack
must be done timely to minimise down time.

1.12 Reporting

Any item found not fo be serviceable that is not covered in the above
specification is to be reported to Transnet Freight Rail's Technical Officer.

1.13 Commissioning

Upon completion of the works the Contractor shall test, cammission and hand
over the completed works to Transnet Freight Rail’'s Technical Officer.
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Schedule No. Maintenance Schedule for Room Units:
RU01.06 Window, Consoie, Under ceiling, Mid Wall and Cassette Units.
ltem | Refere | Trade .. | Description of task -, T SRR
SRS AL : T T e SR . 3 L e
Frequency: ~ 120days Time: “hrs
B1 T/H Inspect the evaporator coil for dirt, if dirty clean with a environmentally friendly
chemical.
Clean and / or replace filter. Inspect filter frame and front grill for air by-pass.
B2 TH Inspect unit for functionality. Test operation of cooling and heating eycles or
functions. If of the heat pump type of unit check 3-way valve operation.
B3 TH Inspect condenser / condensing unit if of the split type of unit. Inspect
condenser coil for dirt, if dirty clean with a environmentally friendly chemical.
Check condenser fan and fan impellers for functionality.
B4 TH Inspect unit for any vibration, lcose bolfs, nuts, any wear and fatigued on parts.
B5 T/H Inspect all bearings and bushes on all motors.<Lubricate all motor bearings /
bushes as prescribed by the manufacturer.
B6 TIH Inspect ali fan motor impellers for any wear, vibration and corrosion. If any
cofrosion, strip sand down and clean. Apply anti rust treatrment and repaint.
B7 TH Inspect unit (indoor and cutdoor) for any condensation water build-up and
blocked drains. If any clean out drip trays and drain pipes. Check for organic
growth, if any treat with chemicals. Check condensation lift pump for
functionality.
B8 TH Inspect and test unit for any refrigerant leaks. If any report to Speornet in
writing.
B9 Technic | INSPECT AND CHECK COMPLETE UNIT ELECTRICALLY FOR ANY DEFECTS AND LOOSE
ian CONNECTIONS.
810 T/H Inspect all fan impellers for any dirt and debris build-up. If any remove unit and
clean.
B11 Technic
iarn Calibrate and set all controls as per manufacturers design conditicns.
B12 Technic
ian Inspect unit (indoor and outdoor) frame and outer box for any corrosion, wear,
fatigue. If any strip sand down and clean. Apply anti rust treatment and repaint.

NB Tenderer must report any defects in writing on service report, which must be handed in
with invoice.

Electrical work
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INSTALLATION / SERVICE REPORT FOR UNIT TYPE AIR-
CONDITIONING UNITS

Building location: Asset no.:

Date installed: Date last
serviced:

Room No.:

Type of unit: Make of unit:

Size of unit: BTU's

Serial No.:

Service report:

Company Name:

Service Technician:
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TRANSNET
LIMITED

(REGISTRATION NO. 1990/000900/06)
TRADING AS TRANSNET FREIGHT RAIL
PART 3B — SCHEDULE OF QUANTITIES

This schedule of quantities is included in this document fo cover any repairs

Transnet approves that is not covered in the above specifications.

ltem Description Total
No. Price
Pricing to be used for any minor repairs
required to be carried out during the contract
period.

1.0 Normal working hours (Monday to Friday
from 07HOO to 16H30)

1.1 L.abour Rate Per hour
2.0 After hours (Monday to Friday)
21 Labour Rate Per hour
3.0 Travelling expenses
3.1 Within a 50km radius Per km R0.00
3.2 Above a 50km radius Per km
4.0 Material mark-up %

The above values must not be included or
add into pricing transferred {o pricing

page
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TRANSNET
LIMITED

(REGISTRATION NO. 1990/000800/30)

TRADING AS TRANSNET FREIGHT RAIL

PART 3B - SCHEDULE OF QUANTITIES

This schedule of quantities is included in this document to cover any repairs Transnet Freight

Rail approves that is not covered in the above specifications.

ltem Description Total Price
No.
Pricing to be used for any minor repairs required to
be carried cut during the contract period.
1.0 Normat working hours (Monday to Friday from
07H00 to 16H30)
1.1 Labour Rate Per hour
2.0 After hours (Monday to Friday)
2.1 Labour Rate Per hour
3.0 Material mark-up %

Flectrical worlk
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TRANSNET
LIMITED

(REGISTRATION NO. 1990/600900/30}

TRADING AS TRANSNET FREIGHT RAIL

PART 3C - SCHEDULE OF QUANTITIES

Make of unit offered

Guarantee period

Are spare’s and technigal

back up service available
locaily

Yes [ No

Electrical work
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Hon-Bisclosure Agreement P 3l G
Transnet RFP No £RAC LSE 8000009929

THIS AGREEMENTY is made between

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

whose registered office is at 48" Floar, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,

and

__[the Company] [Registration No ]

whose registered office Is at

WHEHREAS

Transnet and the Company wish to exchange Information {as defined below] and it 1s envisaged that
each party may from tme 1o time receive Information relating o the ‘other indrespect thereof. In
consideration of each party making avaifable to the other such Information, the parties jointly agree thal
any dealings between thern shall be subject to the terms and conditions of this Agreement which

themselves will be subject to the parameters of the Bid Document.
IT 15 HEREBY AGREED

1 INTERPRETATION

In this Agreemoent:

1.1 Agents mean directors, officers, employees, agents, professional advisers, contractors or sub»
contractors, or any Groupnember;

1.2 Bid or Bid Documedit means Transnet’s Reguest for Information [RFL] Request for Proposal
{REP] or Request for Quotation {RFQ], as the case may be;

1.3 Confidential Information means any information or other data relating to one party {the
Disclosing Party) and/or the business carried on or proposed or intended to e carrled on by
that party.and which is made available for the purposes of the Bid to tho othor party {the
Receiving Party) or Ils Agents by the Disclosing Party or its Agents or recorded i egreed
mifutes following oral disclosure and any other information otherwise made available by the
Disclosing Party ar its Agents to the Receiving Party or i£5 Agents, whether before, on ar after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such Information but excluding information
which:
al is publicly available at the time of ils disciosure o1 becomes publicly available (other than

as a result of disclosure by the Receiving Party or any of its Agonts controry to the terma of

this Agreement); or

¢
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by was lawfuily 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 o
disclosure prior to its being so disclosed; o
c) following such disclosure, becomes available to the Receiving Party or ifs Agents (as can be
demonstrated by s written records of olher reasonsble evidence) from a source other
than the Disclosing Party or its Agents, which source is not bound by any duty of
confidentiatity owed, directly or indirectly, to the Disclosing Party in refation to such
information;
1.4 Group means any subsidiary, any holding company and any subsidiary of any holding company af
either party; and
1.5 Information means all information in whatever form including, without lintitation, any
information relating to systoms, operations, plans, intentions, makel opportunilies, know-how,
trade secrots and business affalrs whether in writing, conveyed orally or by machine-readanle

medium.

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Informaticn given by one party to this Agrecment (the Disclosing Party) lo the
other party {the Receiving Party) will be treated by the Receiving Party as secet and
confidential and will not, without the Disclgsing Party’s written consent, directly or indirectly
communicate or disclose (whetherdin writing. or otally or in any cther mannar) Confidential
Information to any cther parson other than in accordance with the terms of this Agreoment,

2.2 The Recelving Party will only use theConfidential Information for the sole purpose of technical
and commercial discussions between the partics in refation to the Bid or for the subsequent

performance of any contractbetween the parties in relation to the Bid.

2.3 Netwithstanding clause 20 above, the Receiving Party may disclose Confidential Information:

a) to those of its Agents who strictly need to know the Confidential Information for the sole
purpese sct oul’in cause 2.2 above, provided thet the Receiving Party shall ensure that
such Agents are made aware prior to the disclosure of any part of ithe Confidential
Infofmation that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shall ab all times remain liahle for any actions of such
Agents that would constitute a breach of this Agreement; or

b) to the extent reguired by law or the rules of any appticable regulatory autherity, subject to
clause 2.4 below.

2.4 In the event that the Receiving Party is roquired to disclose any Confidential Information
accordance with clause 2.30) above, it shall promptly nolify the Disclosing Party and cooperato

with the Disciosing Party regarding the form, nature, contont and purpose of such disceaure o

any action which the Disclosing Party may reasonably take to challenge the validity of such
regquirement.
therwise than as

2.5 In the event that any Confidential Information shall be copiad, disclosed or used 0

permitted under this Agreement then, upon becoming aware of the same, without prejudice to

fespondent’s Lignature Date & Company Stamp
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any rights or remedies of the Disclosing Party, the Receiving Party shall as scon as practicable
notify the Disclosing Party of such event and if requested take such steps (including the institution
of legal proceedings) as shall be necessary to remedy (if capable of remedy} the default and/or to
prevent further unauthorised copying, disclosure or use.

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

Confidential Information whatsoever, beyond those contained in this Agreement.

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 shail keep a written record, to be supplied to the Disclosing Party upon

of the Confidential Information provided and ary coples mads theral and, so far as is

request

r

reasonably praclicable, of the location of such Confidential Informationand ary copies thereol.

within 7 (seven) days of receipl of a written demand from Transnet

3.3 The Company sh
a) return all written Confidential Information (including alhcopies); and
by expunge or destroy any Confidential Information from any computer, word processor or
other device whatsoever inte which it waseopied, 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,

ANNCGUNCEMENTS

1.1 Neither party will make or permib to be made any annouacement or disclosure of its prospective
interest in the Bid.without the prior written consent of the other party.

42  Neither party shailsmake use of the other party’s name or any information acgquired through s
dealings with the other party for publicity or marketing purposes without the prior written consant

of thewmther party.

DURATION
THe obligatians of each party and its Agents under this Agreement shall survive the termination of any
discussiens or negetiations between the parties regarding the Bid and continue thereafter for a period of

5 {five} years,

PRINCIPAL

Esch party confirms that it s acling as principal and not as naominee, agent or broker for any other

person and that it will be responsible for any costs incurad by it or its advisers in cansidering o pursuing

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

Date & Con
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7 ADEQUACY OF DAMAGES

Nothing centained in this Agreement shall be construed as prohibiting the Disdosing Parly fram pursuing

any other remedies available to i, vither at law or in cquity, for any such threatenad or actual breach of

r

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

8 PRIVACY AND DATA PROTECTION

8.1

2
3.

The Receiving Party undertakes to comply with South Africa’s general privacy protection infterms
of the Bill of Rights (Section 14) in connection with this Bid and shall procure that its personnel
shall abserve the provisions of such Act (as applicable) or any amendments andire-cpachiments
thereof and any regulations made pursuant therelo.

The Receiving Farty warrents that it and #ts Agoents have the appropiiate tectnizal and
organisational measurcs in place against unauthorised or unlawlul processing of data relating (o
the Bid and against accidental loss or destruction of, or damage lo such data held or processed by

them.

9 GENERAL

9.1

9.4

9.6

Respondent’s Signature

Neither parly may assign the benefit of this Agrecmentgerany interest hereunder, excent with the
orior written consent of the other, save that Transnet may assion/this Agreement at any lime to
any member ¢of the Transnet Group.

No failure or delay in exercsing any«ight, power or privilege under this Agreement with operate as
a waiver of it, nor will any single or partialiexercise of it praciude any further exercise or the
exercise of any right, power or privilege under this Agreement or otherwisa.

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 cther applicable authority to ke invalid, void or otherwise
unenforceable, and thasremaining provisions shalt remain enforceable to the fullest extent
permitted by favy

This Agreement may only be modified by & written agreement duty signed by persans authorised
an behalf of each party.

Nothing in this Agreemant shall constitute the creation of a partnership, joint venture or agency
betweendthe parties.

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

parties irrevocably submit to the exclusive jurlsdiction of the South Alrican courts.

0ooO0C000
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DEFINITIONS

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

meaning assigned therelo in Lhis clause, except where the context clearly requires otherwise:

1.1 Bid or Bid Decument(s) shall mean a reference to a Request for Proposal or Request for Quotation;

1.2 Respondent{s) shall mean a respondent/bidder to a Transnet Bid;

1.3 RFP shall mean Request for Proposal;

1.4 RFQ shall mean Request for Quotation;

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

1.6 Services shall mean the services required by Transnet as specified in its Bid Document;

1.7 Service Provider shall mean the successful Respondent;

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

1.9 YTransnet shall mean Transnet SOC Lid, a State Owned Company; and

1,10 VAT shall mean Value-Added Tex chargeable in terms ofithe Valte-Added Tax Act, 89 of 1991, as
may be amended from time to time.

GENERAL

All Bid Documents and subsequent contracts/and orders. shalf be subject to the following procedures as jaid

down by Transnet and are Lo be strictly adhered to by lany person or enterprise or company responding Lo

this RFX.

LODGING OF BID DOCUMENTS

3.1

3.3

A Bid, which shall herelsafter include reference to an REP or RFQ, shall be lodged with Transnet no
later than the@losing date afid time specificd for the receipt thereof, In accordance with the directions
issued with Bid Documents.

Bicis shall-be transmitted in a scaled envelope and placed in the tender box at a venue stipulated in
the Bid Documents with the Bid number and subject endorsed on the left hand bottom cormer of the
envelope.

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

USE OF BID FORMS

4.1

Responden

iginture

Where special forms are issucd by Transnet for the submission of Bids, Respondents are required to

submit their Bids by completion of the appropriate sections on such official forms and not on office

stationery bearing their own terms and conditions of contract; non-compliance with this conditions

may rasult in the rejection of a Bid.

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

reprocessed facsimite thereof. Only if Insufficient space has been allocated to a particutar response

Date & Company Sianp
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mey a Respondent submit additional information under separate cover using the Company's

letterhead and duly cross-referenced in the RFX.

RAISING OF A CHARGE FOR PLANS, SPECIFICATIONS AND BID FORME

5 1

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

if any of the drawings or specifications referrad to in Bid Documents are the official publications of
recognised standardising bodies, capies of such drawings and specifications shall be acquired Dy

Respondents at their own expensea,

DEFAULTS BY RESPONDENTS

6.1

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

a) enter into a formal contract when calicd upon o do so in terms of clause 14 [Confract
Documents), within such period as Transnel may specity; or

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

C) when called upon to do so, furnish satisfactory security ofithe fulfilment of the contract in
terms of clause 15 [Securities],

Transnel may, in any such case, without prejudice ta any other legal remedy which it may have,

proceed to accept any olher Bid or, i itismecessary to do so, call for Bids afresh, and may recover

from the defaulting Respondent any additional expense incurred by It in caliing for new offers or In

accepting a higher offer.

If any Respondent, whao has submitted a Bid and/or conchuded a contract with Transnel [hereinalter

referrad to as the Service Provider], or in the capacity of agent or subcontractor who has peen

associated with such Bid oncontract:

aj has withdraws such Bid after the advertised date and hour for the receipt of Bids; or

b) has, afterhaving been notified of the acceptance of its Bid, falled or refused to sigr a contracl
when called Ugen to do soin terms of any condition forming part of the Bid Documents; of

<) has carfied cut any contract resulting from such Bid in an unsatisfactory matiner of nas
breached any condition of such contract; or

d) has offered, promised or given a 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 person; or

) nas made any incorrect slatement in the affidavit or cerlifcate refarred 1o in clause 17 [Fonneal
Notiffcation Regarding Name of Successtd Respordent) and s unable to prove to the

satisfaction of Transnet that

B it made the statersent in good faith honestly betieving it to be correct; and

s Blgnoture
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(i) before making such statement, 1t took alf reasonable steps 1o satisfy itself of its

correctness; or
g} caused Transnet damage, or to incur costs in crder 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
[including any directars] shall, subject to clause 6.3 below, be disgualified from bidding for eny
Transnet business through its “blacklisting” process.

6.3 Any person of enterprise or company against whom a decisior has been given under the provisions of
clauses £.2b), 6.2d) or 6.2¢) above, may make representations to Lhe Chief Operating Officer of
Transnet Groun, whose decision shall be final.

6.4 Any disgualification [Blacklisting] imposed upon any person or enterprise oF company, may also apply
to any other enterprise under the same or different names of disqualified persons or enterprise of
company [or associates thercof} and shall for avoidance of doubt also be applied to any agent or

employee of the person or enterprise or company concerned.

CURRENCY
Prices or fees must be gquoted in Lhe currency of the Republic of South Africa [ZAR] in respoct of local
Sorvices. Prices or fees in any other currency may be rejectad by Transnet save where such price is guoted

by & forelun Respondent.

EXCHANGE AND REMITTANCE

The Respundent should note that where the whaleror 2 portion of the contract or order value is to be

remitted overseas, Transnct shall, if requested to do so by the Service Provider, effect payment overseas

directly to the foreign principal or manufagturer of such percentage of the contract or order value as may be
stipulated by the Respondentindts BidiDocuments and any variation in the amount to he so pald, which may
arise as a result of fluctuations indthe rate of exchange involved, will be for the account of the Service

Provider.

8.1 The Respendent who desires to avail itself of the alorementioned facility must at the time of bidding
furmichetlie-information called for in the clause "fxchange and Remittance’ of the Bid Documents and
also furpdsh fuli details of the principals or service providers to wheom payment is to be made.

8.2 The Service Provider shall at its own cost obtain forward exchange cover an forcign curency to
grotest itsell agalnst any currency rate fluctuation risks far the duration af any resulling contract or
arder. Transnet wilt NOT accept any fluctustions in the rate of exchange at the time when paymoent
are made.

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

ahove, if the increase in price arises afler 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

ACCEPTANCE OF BID

G.1 Trensnct does not bingd itself to accept the lowest or any Bid.

pondent’s Signisture
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13

14

Respondent’s Signoture

9.2 Tronsnet reserves the right Lo 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 Cantract [Form ST&C — Services] and any schedule of
“Special Conditions” or otherwiss which form part of the Bid Documents.

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract created by the acceptance of a 8id, The
domicifium citandi et executandf shall be a place in the Republic of South Africa to be specified by the
Respondent in ils Bid at which all legal documents may be served on the Réspondent who shali agree to
submit to the jurisdiction of the courts of the Republic of South Africa. A foreign Respondent shali,
therefore, state in its Bid the name of ils authorised representative in the Republicol South Africa who s
empowered to sign any contract which may be entered into in the ovent of its Bid being accepted and to act

on its behalf in all matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the directors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of thedmembears shall be stated in the Bid, If the Respondent is a
nartnership or an individual trading under a trade name, the full names of the partners or of such indvicdual,

as the case may be, shall be furnished.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT
I the cace of Bids submiltted t5 the Secretary of an Acauisition Council, unsuccessful Respondents will be
formally notified of the names of successful Respandent(s) as soon as possible after the closing date for

receipt of the Bid in question.

UNAUTHORISED COMMUNICATION ABOQUT BIDS

Where Bids'are submilted to the Secretary of an Acquisition Councii, Respondents may at any Ume
commurleatedwith the Secrelary on any matter redating to it tid but, in the absence of written authority
frota the Secretary, no communication on e guestion affecting e subject of a Bic shall take place between
Regpondents or other potential supplicrs or any member of the Acguisition Council or offical of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
suctessful Respondent{s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT DOCUMENTS

P

141 The contract documents will comprise these General Bid Conditions and the Standard Tenms and

Conditions of Conlract [Form ST&C — Sarvices] and any sehedule of “Special Conditions” or otherwise

which form part of the 8id Documoents,

s Company St
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.2 These contract documents will constitute the contract between the parties upon receipl by the

Respondent of Transnet’s letter of acceptance / intent, subject to all additional amendmenis and/ar

special conditions therceto as agreed to by the parties.

SECURITIES

15.1  The successful Respendent, when called upon to do so, shail provide security to the satisfaction, of
Transnet for the due fulfiliment of a contract or order. Such security shail be in the form of a deed of
suretyship [Deed of Suretyship) furmnished by an approved bank, building socicty, insurance or
guarantee corporation carrying on business in South Africa.

15.2  The security may be applied in whole or part at the discretion of Transnet to make geod any loss or
darmage which Transnet may incur in consequence of a breach of the contract o any partihereol,

15.3  Such security, if reguired, shall be an amount which will be stipulated indhe Bid Documents.

154  For the purpose of clause 15.1 above, Transnet will supply a Deed of Surelyship form to the
successful Respondent for completion and no guarantee in any other form Wil e accepted. A copy
of such form will be supplied to Respondents on reguest. For this purpose a Deed of Suretyship form
will be provided which shall be completed and returned to Transpet or a designated official by the
successful Respondent within 30 [thirty] days fram the date of the fetter of acceptance. No payment

will be made until the form, duly compieted, is delivered to Transnct, Faflure to return the Deed of

Suretyship within the proscribod time shall, save where priceexlension has been granted, cntitles
Transnet without notice to the Service Provider te caneel the contract with iImmaediate effect,
155 Additional costs incurred by Transnet necessitated by reason of default on the part of the Service

Provider in relation to the conditions of this ¢latse 15 will be for the account of the Service Provider,

PRICES SUBIJECT TO CONFIRMATION
16.1 A Bid with prices which.are stlsject to confirmation will not be considered.
162 Bids whare firfe prices ale quoted for the duration of any resalting order and or contract will receive

precedence over prices wliich are subject to adjustmant,

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

included eisewhare in its Bid.

ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

Aibeiterations made by the Respondent to ks Bid price(s) prior W thn suhmission of its Bid Documants must
e done by deleting the incorrect flgures and words where roquiced aned by inserting the correat Hgures and

words against the items/Services concerned. Al sach atterations must be initialled by the persen who signs
the Bt Documents.  Fatlure to observe this regquirement may resull in the particuiar em(s) or Services

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

e et & Coamnarny
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19 VALUE-ADDED TAX

19,1 In respect of local Services, i.e. Services to be provided by a South African company, the prices or
fees quoted by the Respondent are to be exclusive of VAT which must be shown separately at the

standard rate on the Service Provider's Tax [nvoice.
19.2  In respect of Services to be provided by a foreign principak:
a) the invoicing by the Service Provider on behalf of its foreign principal represents o servige
rendered by the principal;
=)} the Service Provider’s Tex Inveice(s) for the local portion only (e, the "commission’ for the

services rendered locally] must show the VAT separately

20 TERMS AND CONDITIONS OF BID
2001 The Service Provider shall adhere to the Standard Terms and Conditions of Ceatract as set out in
Form ST&C - Services, a copy of which is issued with the Bid Documents, together with any schedule
of “Special Conditions” or otherwise which form part of the Bid Documents.
20.2  Should the Respondent find any conditions unacceptable, i should indicate which conditions are
unacceptable and offer alternatives by written submissiennon & company letterhcad.  Any such
subimission shall be subject to review by Transnet’s Légal Counsel who shall determine whether the

proposed alternative(s) are acceptable or otherwisé, as the casz may be.

21 IMPORTANT MOTICE TO RESPONDENTS REGARDING PAYMENT

21.1  Method of Payment

) The attention of he Respondent is direcled o clause 10 [ivoices and Payment] of Form
ST&C — Services, whigh sets out the conditions of payment on which Bid price(sy shall be
hased.

2} However, in addition to the aforegoing the Respondent is invited to submit offers based on
allernative metiiods of payment and/or financing proposals.

C) The Respondent is required to give full particulars of the terms that will be appiicable to its
alternative. offer{sy and the financial merits thereof will be evaluated and taken into
consideration when the Bid is adjudicated.

ah} TheRespondent must, therefore, in the first inslance, tender strictly in accordance with clause

furthor

21.1a) ahove, Fallure to comply with dause 21.1a) sbove may preckide a Bid from
consideration.
NOTE: The successful Respondent [the Service Provider} shall, where applicable, be required to
furnish a guarantee covering any advance payments.

21.2 Conditional Discount

Respondents offering prices which are subinct to a conditional giscount applicable for payment within
a specific period are to note that the conditional period will be calculated as from the date of receipt

’ : e bt el e Ve eeboagmert Taw Jowoico(s for
by Transnet of the Service Provder’s month-end statermnent reflecting the ralovant Tax Tnvoiceis) Tor

i i ol e ko o contracl Bave e Hilled ai
payment purposes, provided the canditions of the order or contract have been fulfilled and the Tax

Diarter S Cornpamy St
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23

24

Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shall be returned and the conditional pericd will be recalcutated 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 fol

the purpose of contract work shail be governed by the terms and conditions detailed in clause 12 of form

ST&Y - Services (Inteflectual Property Righits).

VISITS TO FOREIGN COUNTRIES

23.1

23.2

23.4

Respondents must furnish details in a covering leter if it is considered necessary/that employees of
Transnet should carry out inspection and/or review any operational Sepvices ak the premises of the
proferred Respondent or its subconlractors overscas for the purpose of a product demonstration
and/or fingl acceptance or for any olher reason.

If the Respandent considars overseas visils to be necessary it must provide the following information

inn a covering lelter in respect of each proposed visit:

a) countries and places o be visited;

9] number of employees and disciplines involved;
C) number of man-days involved; and

) motivation for the visit.

Trensnel wilh make all arrangements with regard to booking of air journeys, hotel rescrvations,
transport to and from airparts, places of inspection or demenstration, etc. and alf expenses witl he for
the account of Transnet,

Before a visit is undertaken, sich as envisage in this clause 23, Transnet and the Respondent will
agree in writing on Ahe number of employees of Transnet that shoufd undertake the visit and the

number of man-days involved in the visit,

BIDS BY OR CM BEHALF OF FOREIGN RESPONDENTS

29.1

24.2

24.3

Bicls Subrmitted by foreign princinals may be forwarded direct by the principals 1o the Secretary of Lhe
Aequisition Coundil or to a designated officat of Transnet according Lo whichever officer is specified in
the Bid Documents, or may be so forwarded on the principai's behal by its South African
representative or agent provided that written proof is submitted that such reprosentative or agent has
heen duly autharised to act in that capacity by the principal. Failure o submit such authorisation by
the representative or agent shall disqualify the Bid.

Whien legally autharised to prepare and submit Bids on behalf of their principals not domiciled In the
Renublic of South Africa, representatives or agents must compile the Bids in the names of such
principats and sign tham on behall of the latier.

Ul foreign Respondent rust when so required

South African representatives or agents of a succ

enler into a formal contract in the name of thelr princpals and must sign such contract on behealf of

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

Trensnel by the South African representative or agents authorsing them to enter into and sign sueh

contract.

a) Such Power of Altorney must comply with Government Netice No. 1160 of 27 June 1930 {and
any amendments thereto] - "Rules of the Supreme Court of South Africa for the authentication

of documents executed outside the Republic for use within the Republic.”

b} The Power of Attorney must be signed by the principal under the same title as used In the Bid
Documents.
C} On arrival within the Repubiic of South Africo this Powar of Attorney is to be cainpleted in

terms of Section 8(2) of the Stamp Duties Act No, /7 of 1968, or any amendmant thereal,

) If a Power of Attorney held by the South African representative op@gentinciudes 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.

c) The Pawer of Attorney must authorise the South African representative or agent to chocse the
domicilium citandi et executand) as provided for in clause 26 [Addresses for Notices/ of the
Standard Conditiens of Cantract, Form ST&C - Servites:

244 If payment is to be made in Sauth Africa, the foreign Hupplier [Le. the principal, or its South Afvican
agent or representativel, must notify Transnet i writing whethoer, for payment by electronic lunds
transfer {EFT]:

a) 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 braneh of such bank shall be furnished; or

b} funds are to be transferred Lo the credit of its South African agent or representative, in which
case the name and branchef such bank shall be furnished,

24.5  The attention of the Respendont is directed to clause 15 above (Soauities/ regarding the provision of

security for thefulfiiment of contracts and crders an:d the manner and form in which such secusity s

to be furnished.

0go000000
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SUIVICUS | 1Y

INTRUDUCTION

When an Agreement is enlered into between Transnet SOC Lid [Transnet] and the appointed supplier
of Services to Transnet {the Service Provider], these Standard Terms and Conditions of Contract, the
technical specifications for the Services, the General Bid Conditions, a Schedule of Requirements or Work
Order including such special conditions as may be applicable, end any terms in the associated Bid

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

DEFINITIONS

Where the following werds or phrases are used in the Agrecment, such words or phrases shall have the
meaning assigned thereto in this clause, except where the context clearly requires otherwise:
2.1 AFSA means the Arbitration Foundation of Scuth Africa;

2.2 Agreement means the Agreement and its associated schedules and/or annexdres and/or
appendices, including the Work Order(s), specifications for the ‘Services and such special
conditions as shall apoly to the Agreement, together with the General Tenger Conditions and any
additional provisions in the associated bid documents tendered by the Service Provider [as agrecd
in wilting between the Parties], which collectively and excilisively govern the provision of Services
by the Service Pravider to Transnet;

2.3 Background Intellectual Property means all lntellegtual Property introduced and required by
either Party to give effect to their obligations under the Agreement owned in whole or in part by
or licensed to either Party or their affiliates priep.to_the Commencement Date or developed after

the Commencemenl Date otherwise pursuant {o the Agreement;

2.4 Business Day(s) means Mendays to Fridays between 07:30 and 16:00, excluding public holidays
as proclaimed in South Africa;

2.5 Commencemant Date means.[ e ], rotwithstanding the signature date of the Agreement,

2.6 Confidential Information means any information or other data, whether in written, oral,
graphic @p in any< other form such as in documents, papers, memoranda, correspondence,
notebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formulag, patents, or inventor's certificates, which a Party discloses or provides Lo the other
Parky [mtentionally or unintentionally, or as a result of one Party permitting the representative of
the@ther Party Lo visil any of its premises], or which otherwise becomes known to @ Parly, and

whichds not in the public domain and includes, without limiting the generality of the Lerm:

&) information relating to methods of operation, data and plans of the disclosing Party;
b} the contents of the Agreement;
c} private and personal details of employees ar dients of the disclosing Parly or any othes

person whore an ons rests on the disclosing Party lo maintain the confidentiatity of such

information;

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

ar secret;
) information relaling Lo the strategic objectives and planning of e disclosing Party retating

to its existing and prinned fulure business activilies;
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2.8

2.9

2.10

B
—t

sk

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

disciesing Parly,
) information relating to the business activities, business relationships, products, services,

custorners, clients and Subcontractors of the disclosing Parly where an onus rests on the

disclosing Party 1o maintain the confidentiality of such information;

hy informations containesd in the software and associated material and  documentation
belonging to the disclosing Parly;

) techinical and scientfic information, Know-How and trade secrefs of a disclesing Parly
inciuding inventions, applications and processes;

1 Copyright works;

Ky commercial, financial and marketing information;

¥ dala concerning architecture, demonstrations, tools and techalques, progesses, machinery
and equipment of the disclosing Party;

) plans, designs, concepts, drawings, functional and  techalgaltrequirements  and
specifications of the disclosing Party;

ny information concemning faults or defects in goods, equipment, hardware or software or the
incidence of such faults or defects; and

Q) information concerning the charges, Fees.and /. or costs of the disclosing Party or its
authoriscd Subcontractors, or their methods, pragtices or service performance leveis
actuaily achieved;

Copyright moans the right i expressions, procedures, methods of operations or mathematical

concepls, computer program codes, compilations of data or other material, ilerary works, musical

works, artistic works, scund recordings, breadeasts, program carrying signals, published editions,

photographic works, or cinemategraphic works of the copyright owner to do or o authorise the

doing of certain acts speeified in respect of the different categories of works;

Default .means any breach of the obligations of either Party [inctuding but not fmited Lo

fundamentalbreach ordireach of 2 fundamental term] or any Default, act, emission, negligence or

statement of either Parly, its employees, agents or Subcontractors in connection with ar s

relationtte e subject of te Agreement and in respect of which such Party s liable to the other

Delivarable(s) means any and all works of authorship, preducts and materials developod,
written, prepared, assembled, integrated, madificd or provided by the Service Provider in relation
10 the Services;

Designs mean registered Designs and/or Design applications and will include the monopoly right
granted for the protection of an independently created industrial deosign including designs dictated
essentially by technical or functional considerations as weli as topographies of integraled circuils
and integrated drcuits,

Fee(s) shall mean Lhe agreed Fees for the Services Lo be purcheased Trom the Service Provider by
Transnel, as detaiied in the Work Order(s), issued i accordance with the Agreement, as amended
by mutual agreement between Lthe Parties and in accordance with the provisions of the Agreement

from time Lo time;

Respondent’s

Dato & Company Slamp




2.12

2.13

2.14

2.37
2.18

2.19

2.20

2.22

2.23

3%
P
L

Foreground Intellectual Property means ! Intelleciual Property developed by cither Party

pursuant to the Agreement;

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

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

Materials means the Deliverables, the Service Pravider Materials and the Third Pafty Materfals,

Parties mean the Parties 1o the Agreement togelher with their subsidiaries, divisions, business
units, successors-in-title and Lhelr assigns;

Party means either one of these Parties;

Palente mean registered Paients and Patent applications, once the latter have proceeded ta grant,
and Includes a right granied for any inventions, products onprocesses in al fields of technotogy;
permitted Purpose means any aclivily or process todbe dudertaken or supervised by Personnel
or employees of one Party during the term ol the Agrecraent, for which purpose authorised
disclosure of the ather Party’s Confidential Infofmatian or Intellectual Proporty is @ prerequisite in
order to enable such activity or processtobe accomplished;

Personnel means any partner, employee, agent, consuftant, independent associate or supplier,
Subcontractor and the staff of such Subcontractor, or other authorised representative of eithey
Party;

Purchase Order(s) medns official orders issued by an operating division of Transnet to the

Service Provider for theprovision of Services,

Service(s) medans (], the Service(s) provided Lo Transnet by the Service Provider, pursuant o
the Work Order(s) in lerms of the Agrecment;

Service Level Agreement or SLA means the processes, deliverables, key performance
indicatorarang performance standards relating to the Services Lo be provided by the Seivice
Provider;

Subcantract means any contract or agreement or proposed contract or agreament between the

third party agrees to provide to the Service

Service Provider and any third parly whereby that
Provider the Services or any part thercof,

Travicker enters into a Subcontract;

Subcontractor means the third party will whon the Service
Service Provider Materials means oll works of authorship, products and materials {including,
but not limited o, data, diagrams, charts, reports, specilications, studies, inventions, soltware,
software development tools, methodologies, ideas, methods, processes, concepts and technigues]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scape of the Agreement al no expense to Transnet,
and used by the Service Provider in the perdformence of the Services;
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2.27

2.28

2.29

2.30

2.31

Tax Invoice means the document as required by Section 20 of the Value-Added Tax Act, 8% 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 registerad Trade Marks and Urade mark applications and includes any sign ar
fogo, or combination of signs and/or logos capable of distinguishing the goods or services ol one
undertaking frem those of another undertaking;

VAT means Value-Added Tax chargeable in terms of the Value-added Tax Act, 89 of 3494 as may
be amended from time to ime; and

Work Order(s) means a detailed scape of work for a Service required by Teansnet, incliding
timeframes, Deliverable, Fees and costs for the supply of the Servicedo Transnet, which may be

appended to the Agreement from time to time,

3 INTERPRETATION

3.1

3.3
34

Ciatse headings in the Agreement are included for ease of reference only and do not form part of
the Agreement for the purposes of interpretation or for any other purpose, No provision shalt be
construed against or interpreted to the disadvantage of cither Party hereto by reason of such
Party having or being deemed to have structuredsor drafted stich provision,

Any term, word, acronym or phrase used in the Agreement) other than those defined under the
clause heading “Definilions” shall/be given ils plaint English meaning, and those terms, words,
acronyms, and phrases used in the Agreement will be interpreted in accordance with the generally
acconted meanings accorded Lhereto,

A reference to the singdar incorporates a reference to the plural and wice versa,

A reference Lo naturel personsincorporates a reference to lagal persons and vice versa.

A refoerence Lo a particular gender incorporates a reference to the other gender.

4 MNATURE AND SCOPE

4.1

4.2

4.3

4.4

The Agrecment isan agreement under the terms and condilions of which the Service Provider will
arrange fopthe provision Lo Transnel of the Services which meet the requirements of Tronsmet,
thediclivery of which Services is controllnd by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance wilh the Agreement,

Such Purchase Groders shall be agreed between the Parlies from time to thme, subject to the terms

of the relevant Work Grder(s).

Each oroperly executed Purchase Order forms an inseparable part of the Agreement as I it were

fully incorporated inte the body of the Agreement.

During the period of the Agreement, both Partics can make written suggestions for amendmeants

by the Work Order{s), in accordance with procedures set out i clause 28 [fAmondment and

Change Controlf below. A Party will advise the ather Pasty within 14 [fourleen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.

term,

Insofar as any term, provision or copdition in the Work Grder(s)y conflicts with a like
sse Order, or where the Agreement 15

provision or condition in the Agreement andfor a Purc
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silent on the matter, the term, provision or condition in this Master Agreement shall prevall, unless

such term or provision or condition in this Master Agreement has been specifically revoked or
amended by mutusl written agreement between the Parties.

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

that defay.

AUTHORITY OF PARTIES

5.1 Nothing in the Agreement will constitele or be deomed te constiluteda partneiship between the
Parlies, or constitute or be deemed {0 constilute the Parlies as adents or employees of onc
another for any purpose or in any form whatsoever,

5.7 Neither Party shall be entitled to, or have the power or authorily o enter into an agreement in the
name of the other; or give any warranty, representation ofundertaking on the other's s behall; or
create any lability ageinst the other or bind the other's eredit inany way or for any purpose

whatsoever,

WARRANTIES

6.1 The Service Provider warranls to Transnet that
a) it has full capacity and autherity to enter inte and to perform the Agreerment an ¢ that the
Agreement is executeddby & duly authorised representatives of the Service Provider,

b} it will discharge its obligations under the Agreement and any annexure, appendix or

schedule heretowith alt due skifl, care and diligence;

<) it will bedsolely respansible for the payment of remuneration and associated benefils, f
any, of tsPersonnel and for withholding and remitting incame Lax for its Personnel in
conformance with any applicahle iaws and regulations;

o) bwilk procure licences for Transnel in respect of all Third Party Malerial detaifed in the
Work Order{s), and will procure the right for Transnet Lo take stch copies {in whole or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-
up for archiving and disaster recovery; and

e) the usc or possession by Transnet of any Materials will not subject Transnet to any claim

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

farm it obligations under the Agreement 0

6.2 Tae Service Provider warrants that it will
accordance with Lhe Sorvice Levels as defined in the retovant schedule. Transnel may al 18

discretion audit compliance with the Sorvice bevels, providged that any such audit is carried oul

wilh reasonable prior nolice and in a reasanable way so as not to have an adverse offect on lhe
performance of the Services. Without pr ejudice to clause £.3 below, in the event that the Service

provider falls to meel the Service Levels, Transnel may claim appropriate service credils or irvoke

a relention of Fees as detailed in the relevant schedule and/or Work Order
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the engagement of a Subcontractor by the Service Provider [as applicable] shail be subject to a

review of the capability of the proposed Subcontractor t¢ comply with the specified railway safety
reguirements andfor regulations. The Service Provider andfor its Subcontractor shall grant
Transnet access, during the term of the Agreement, to review any salely-refoted aclivities,

including the coordination of such activilies acress all parls of iLs organisation.

7 TRANSNET'S OBLIGATIONS

7.1

73

Transhet undertakes to promptly comply wilh any reasonabie request by Lhe Service Provider [or
information, including information concerning Transnet’s cperations and activities, that relates o
the Services as may be necessary for the Service Provider to perform the Services, bul fan no
nther purpose. However, Transnel's compliance with any request for information is suhject to any
internal securlty rules and reguirements and subject o Lhe observance by the Service Provider of
its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable notice of any informalion it requires in
accordance with clause 7.1 above.

Subject Lo clause 13 /Service Providers Personned], Transnek agrees o provide the Service
Provider or lts Personnel such access to and use of iLs facilitins as i necessary to allow the Service

Provider to perform its ebligations under the Agreement.

& GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

8.1

The Service Provider shaih

2} respond promptly to all complaints and enguiries from Transnet;

B) inform Transnct immediately of any dispute or complaint arising in relation to thi provision
of the Services,;

3 conducl its pusinéssiin a professional manner that will reflect positively upon the Service
Provider and the Service Provider's Services,

) keep Tull recards clearly Indicaling all transactions concluded by the Service Provider
relating tolhe parformance of the Services and keep such records for at feast 5 [five] years
from the date of each such lransaction;

2) alatain, and at alt times maintain in full force and cifect, any and all licences, permits and
the like required under applicable lawss for tho provision of the Services and the conduct of
the business and activities of the Service Provider;

) ohserve and ensure compliance with all requirements and obligations as set ol in the
iabour and related legisiation of South Africe, including the Occupational Health and Safety
Act, 85 of 1993,

G} comply with all applicable environmental legislation and regulations, and demonstrate
saund environmental poficies, management and performance; and

)] ensure the validity of alt renewable cerdlications, including but not limited 1o its Tax

Clearance Certificate and B-BBREE  Accredilalion Cerlificate, for the durations of the

Agreerment. Should the Service Provider fail to presont Transnel with such renewais as they

hecome dug, Transnet shall be entitled, in addition o any ather fghts and remedies that 1t

may have in terms of the Agreement, to terminate the Agreement forthwith withoul any
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6.4

6.5

6.6

6.7

6.8

6.9

6.10

The Service Provider warranis that for a period of 90 [ninety! days from Acceptance of the

Deliverables they will, if property used, conform in alt material respects with the requirements set
oul in the relevant schedule. The Service Provider will al ils expense remedy any such non-
conformance as soon as possible but in any event within 30 {thirtyl days of notification by
Transnel, In the event that the Service Provider fails or is unable to remedy such non-
conformance within such Lme-scale, Transnet wil be entiticd to employ a third parly to do so in
place of the Service Provider and any cxcess charges or costs incurred by Transnot as a rasult
shall be paid by the Service Provider.
The Service Provider will remedy any defect within 30 [thirty] days of belng notified of that defect
by Transnet in writing.
The Service Provider will not be liable to remedy any problem arising from or catised by any
modification made by Transnet to the Deliverables, or any part thereof, without the prior approval
of the Service Provider.,
The Service Provider shall advise Transnet of the effects of any steps proposed by Transnet
pursuant Lo dause &5 above, incuding but aot limited to any cost implicalions or any disruption
or delay in e perfermance of the Services. The Parlios agree that any changes o i Services,
including Lhe charges for the Services or any timetables for delivery of the Services, will be agreed
in accordance with the change control procedure, @s set out in clause 28 [Amendment and
Change Control.
The Service Provider warrants that:
al it has, using the most up-to-date software avallable, tested for [and delcted] all commonly
known viruses in the Materials and for all viruses known by the Service Provider at the date
of the relevant Wark Order; and
i) at the time of delivery to Transnel, the Materials do nat contain any trojan DOrse, wWorn,
logic bomb, time bambpback door, trap door, keys or other narmful components.
The Service Pravider agrees that, in the event that a virus is found, it will al its own expense use
is best endeavours£o assist Transnet in reducing the effect of the virus and, particu!arly in the
event that @ virus causes loss of operational efficiency or loss of data, to assist Transnel Lo the
same extent to mitigate such lusses and to restore Transnet Lo is original operaling efficiency.
The Servige Provider undertakes to comply with Seuth Africa’s general privecy protection in terms
of e Bill of Rights {Section 4} in conneclion with the Agreement ai 1 shail procure that ils
Persopnel shali observe the provisions of Section 14 [as applicable] or any mrendments and o
enaciments thereof and any regulations made pursunnt thereto.
The Service Provider warrants that it has taken ali reasonable precaulions to ensure thal, in the
ovent of a disaster, the impact of such disaster on the ability of the Service Provider to comply
with its obligations under the Agreement will be reduced Lo the greatest extent possible, and that
the Sorvice Provider shall ensure that it has apprepriate, tested and documented recovery

arrangements in place.

In compliance with tho Nalional Railway Safely Ruguiater Act, 16 of 2002, the Service Prowi

shall ensure that the Services, to be suppliod to Transnot under the leims and conditions of 1he

Agreement, comply Tulty wilhy the specifications Js set forth i Sehedule 1 herele, and shal

thereby adhere {as applicable] o railway safety requirements andfor regulations. Permissior 1 for
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8.2
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tarcly 20123

liability and withoul prejudice to any claims which Transnet may have for damages againl
the Service Provider,

The Service Provider acknowledges and agrees that it shall al all limes:

a)

b)

g}

f)

by

k)

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

communicate openly and honestly with Transnet and demonstrate a commitment (o
performing the Services timeously, efficiently and to the required standards;

endeavour to provide the highest possible standards of service and professionatism, with a
reasonable degree of care and diligence;

Use its best endeavours and make every diligent effert to meet agreed deadiines;

treal s own Porsonnel, as well as all Transnets officors, employeesgiagents and
consultants, with fairmess and courtesy and respect for thair human rights]

practice and promete its own internal policies aimed at prohibiting and preventing unfair
discrimination [as further referred to in clause 22 — Equality and Diversilyl;

treat all enquiries from Transnet in connection with the Services withcourtesy and respond
o all enquiries promptly and efficiently. Where the Service Provider is unable to comply
with the provisions of this clause, the Service Provider will advise Transnel ol the delay and
the reasons herefor and will keep Transnel (inforaed of progress made regarding the

cnguiry;

Provider's own policies and procedures, excluding Know-How and other Conlidential
Information, except where a non-disclosure undertaking has been entered inte between
the Parties;

nat allow a conflict of Tterest to develop between its own interests [or the interests of any
of its olher customershand the interests of Transnet;

not accept or offer, nor atiow, indece or promote the acceptance or offering of any
gratuily, enticement, incentive or gift that could reasonabiy be regarded as brbery or an
sttedipl to otherwise vxert undue influence over the recipinnt;

nal mislead Transnel or its officers, employees and stakehaolders, whether by oct or
omission;

not otherwise act in an unethical manner or do anything which could reasonably be
expected to damage or tarnish Transnet’s reputation or business image; and

ent or atherwise unlewful conduct of

immoediately report to Transnet any vnelhical, fraud

which it bacomes aware in connection with Trapsnet or the provision of Sarvices.

o

9 FEES AND EXPENSES

9.1

9.2

in consideration of the provision of 1

'e)

he Services, Transnet will pay to the Service Provider the

Fees detailed in the relevant schedule or Work Order.

Transnet will not be invoiced for materials used I the provision of the Services save lor those

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

Order [which will be invoiced to Transnet at costl,
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11

9.3

9.4

1%

Seevices [March 20

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

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

) will only he reimbursed il supported by relevant receipts.

Al Tax Invoices relating to Fees, out of pocket expenses and, il applicable, lravel and
accommodation costs, will provide the detail for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as @

separate itemt.

INVOICING AND PAYMENT

10.1

10.2

10.4

10.5

Transpet shall pay the Service Pravider the amounts slipuiated in the relevantschedule o Work
Order, subject to the terms and conditions of the Agreement.

Transnet shail pay such amounts to the Service Provider, upen regeipl of & correct and undisputed
Tax Invoice toacther with the supporling documentationras specified in the Work Order appended
hereto, once the undisputed Tax Invoices, or such portich of the Tax Invoices which are
undisputed become due and payable to the Service Provider for the provisicn of the Services, in
terms of clause 104 below.

Al Foes and olher sums pavable ufder the Agreement are exclusive of VAT, which will be pavable
at the applicable rate.

Unloss otherwise provided (or in the Work Order(s) appended o the Agreement, Tax Lavoices
shall be submilled togedher with a montheend stalement, Payment against such month-end
staternent shall be made by Transnet within 30 [thirtyd days after date of receipt by Transpet of
the stalement togethier withiall undisputed Tax Invoicas and supporting documentation.

Where the payment of any Tax Inveice, or any part thereof which s not in dispute, Js not made in
accordanée wilh Lhis clause 10, the Service Provider shali be entitled to charge interest on lhe
putstanding amount, at The Standard Bank of South Africa’s prime rate of interest in force, for the

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

EEE ADIUSTMENTS

111

1.3

Fees for Services readered in terms of the Agreement shall be suliject to review as indicated in
the Work Order{s) annexcd hereto from time to time.

No less than 2 [two] months prior to any proposed Fes adjustment, the Parties shall commence
negotiations for Feas for the next period or as otherwise indicated and appended hereto,

Should Transnet and the Service Provider fail o reach en agreement on Fees for the SUCCessive
pertod, cither Party shall be entitiod to submit this matler o dispute resclution in accordance with

clavse 25 of this Master Agrocment /Ospuie Rosalition ).
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INTELLECTUAL PROPERTY RIGHTS

12.1

12.2

Title te Confidential Information

a)

c)

o}

Transnet will relain alf right, Utle and interest in and to its Confidential Information and
Dackground Intellectual Properly and the Service Provider acknowledges that it has no
ctaim of any nature in and to the Confidential Information and Background Inteliectial
Property that is proprietary to Transnet. For the avoidance of doubt, alt the Servicg
Provider's Background Intellectual Property shal remain vested In the Service Provider.

Transnet shall grant to the Service Provider an irrevocable, royaity froe, non-exclusive
licence to use Transnel's Background Inteliectual Property only for the Permilted Rurpose.
This ficense shalt nat permit the Service Provider to sub-license Lo other parties.

The Service Provider shall grant Lo Transnct an irrevacable, royally frgg, non-exclusive
ficence Lo use the Service Provider's Background Intefectual Propertyfor the Permilled
Purpose. This licence shall sot permit Transnet to sub-license 1o other partjes.

The Service Provider shall grant Transnet access o the Service Provider’s Background
Intelleclual Properly an terms which shall be bona fide negotiated between the Parties for
the purpose of commercially exploiting the Foreground Inteliectual Property, Lo the extent

that such access is required,

Title to Intellectual Property

&)

b)

All right, title and interest in and to Foreground Tatellectual Propeity prepe red, conceived
or develaped by the Service Rrovider, its rescarchers, agents and employees shall vest in
Transnet and the Service Pravider ackrowledaes that it has no claim of any nature in and
to the Foreground Intelleciual Property. The Service Provider shall not at any time during
or after the lermipation or cancellation of the Agreement dispute the validity of
enforceability of such Forceground Intellectual Properly, or cause 10 be done any act or
anything contesting or ihany way impaiving or tending to impair any part of that right, title
and interesttonany ef the Foreground Intellectuat Property and shall not counsel or assist
any persen o dolso,

Transneb shall be entitled to seek protection in respect of the Foreground Inteliectual
Praperty anywhere in the world as i chall decide in its own absolute discretion and the
Service Provider shail reasonably assist Transnet in altaining and maintaining protection of
the Fareground Intellectual Property.

Where Lhe Foreground Intelleclual Proporty was created by the Service Provider or 15
researchers, acents and employees and whore Transnet elecls not to exercise its option to
spek protection or decides to discontinue the financial support of the proseculion or
saintenance of any such protection, Transnet shali nobify the Service Provider who shal
have he rght of fist refusal to file or conlinue prosocution or maintain eny SUCH
applications and to maintain any protection issuing on the Foreground Inlellectual
Properly.

No consideration shall be paid by Transnet to the Service Provider for the assignment of
any Foreground Inteltectual Property {rom the Service Provider 1o Transnet, over and

above the sume payable in terms of the Agreement, The Service Provider undertakes 10
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12.3

124

sign all decuments and do all things as may e necessary Lo effect, record and perfect the

assignment of the Foreground Inteliectual Property te Transnet,

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

Title to Improvements

Any improvemests, dovelspments, adaptations endfor modifeations Lo the Foreground Intefioctgal

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

Transnel's Background Intellectual Properly and/or Confidentiat Information shall be exclusivaly
owned by Transnet. The Scrvice Provider shall disclose promptly 1o Transneb. all such
improvements, developments, adaptations and/or modificalions, inventions or discoveries. The
Service Provider hereby undertakes to sign all decuments and do all ghings as may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventions or discoveries to Transnet and thesService Provider shail
reasonobly assist Transnel in attaining, maintaining or documenting ownership and/or protection
of the improved Foreground Intellectial Properly.

Unauthorised Use of Confidential Information

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

wrel inowriting of any confiicting wses of, and
el o

a) The Service Frovidaragrees to notify 1
applications of egikbiabions of  Patents, Designg angl Trade Marks or any act of
infringement, <Unfair competition or passing off invoiving the Intellectual Property of
Tranénet of which the Service Provider acquires knowledge and Transnet shall have the
right, as its own option, o proceed against any party infringing its Intellectual Property.

b) Ttshall be within the sole and absolute discretion of Transnet to determine what steps shill

be taken against the infringer and the Service Provider shall co-operate fully with Transnet,

St Transnel’s casl, In whatever measure including legat action to bring any nfringement of

ilegal use to an end.

The Service Provider shall cooperate o provide fransnet promptly with all relevant

3
C)
ascertainable facts,
a} If procoedings are commenced by Transnet alone, Transnet shall be sesponsible for all

expenses but shall be entitied to all damages or other award arising out of such
proceedings. If proceedings are commenced by both Parties, both Parties will be
responsible for the expenses and both Parties chall be entitled to damages or other award

arising aut of procecdings.
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i3 SERVICE PROVIDER'S PERSONNEL

131

13.2

The Service Provider's Personnel shall be regarded at all dmes 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 crcumstances regardless of the
degree of supervision that may be exercised over the Peorsonnel by Transnet.

The Service Provider warrants that all its Personnel wili be entitied to work in South Alvica or any
other country in which the Services are to be performed,

The Service Provider will ensure that its Personnel camply with all reasonable requirements made
known o the Service Provider by Transnet concerning conduct at any Transnet prehtises or ony
other premises upen which the Services are to be performed [including but not limited to security
requlations, policy standards and codes of practice and health and saflely reqUirementst o Jhe
Service Providor wil ensure that such Personnel at all dmes act in a lawluland proper manner in
accordance with these requirements,

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

The Service Provider agrees 1o use all reasonable’endeavours to ensure the continuity of its
Personnel assigned to perform the Services, I any re-assignment by the Service Provider of those
Personnel is necessary, of if Transnel edvises that any such Personnel assigned are in any respect
unsatisfactory, including whete any such Personnel are, or are expecled to be or have been
absent far any period, thenthe Service Provider will promptly supply a repiacement of equivalent
calisre and experiencepand any such replacement shall be approved by Transnel prior 10

commencing pravision of the Services, such appraval not Lo be unreasonably withhield or delayed.

14 LIMITATION OF LTARILITY

14.1

NeitherParty excludes or limits lisbility to the othor Parly o

a) death or personal injury due to negligence; or

b} frauch

The Service Provider shall indemnify and keep Transnel indemnified from and against fiability for
damage o any Transnel properly [whether tangible or intangible] or any olher loss, costs or
damage suffered by Transnet to the extent that it rasults from any act of or omission by Lhe
Service Provicer or ils Personnel In conneclion with the Agreement. The Service Provider’s linbility

arising out of 1his clause 14.2 shall be timited o a maximum amaunt payvabie 0 orespect of any

ingie calendar year, such armount 1o be

ane accurrence o a serics ol related cocurrend
agroad in writing by the Parlics,

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

Transenel under or in copnection with the Agreement, whether for neghgence, misrepresentation,
,

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

Drale & Compaany Slanss



related Defaults shall not exceed 100% [one hundred per cent] ol the Tees paid under the

schiedule or Work Order to which the Default(s} relates,

14.4  Subject to dause 14.1 above, and except as provided in causes 14.2 and 14.3 above, in no event
shalf either Party be liable 1o the other for indirect or conseguential loss or damage or including
indirect or consequential loss of arofits, business, revenue, goodwill or anticipated savings of an
indirect nature or loss or damage incurred by the other Party as a result of thisd parly claims,

14.5 Il for any reason the exclusion of liability in dause 14.4 above is void or unenforceable, either
Party's total liability for ail loss or damage under the Agreement shall be as provided in clause
14.3 above.

14.6  Nothing in this cause 14 shall be taken as limiting the liablity of the Service Provider inrespect of

clause 12 fintellectual Property Rights] or clause 16 [Confidentialily].

15 INSURANCES

15,1 Witheut fimiting the fiability of the Service Provider under the Agreement, the Service Provider
shall take out insurance in respect of all risks for which it is prudent forithe Service Provider Lo
insure against, including any lability it may have as a result of s aclivities under the Agreement
for theft, destruction, death or injury to zny person and gamage to properly. The levet of
insurance will be kept under review by Transnet, oi an annual basis, o ensure s adeqguacy,
provided hat any variation o the level of such insliange shail be entirely ot the discretion of the
Service Provider,

15,2  The Service Praviger shall arrange insurance with repitable insurers and will produce o Transnet
evidence of the existence of the pelicies on an annual basis within 30 [thirty] days afler date of

policy renewals.

16 CONFIDENTIALITY
16,1 The Parties hereby vnglertake the following, with regard to Confidential Information:
a) not to diviilge or disclese to any persen whomsoever in any form or manner whatsoever,
either direefly or indirectly, any Confidential Information of the other, withoul the priar

than when calied upon to do so in accordance

wiilten gonsent of such other Party, othe

with @ statute, or by a cowrt having jurisdiction, or by any other duly authorised and
empowered authority or offidial, in which event the Party concerned shall do whal is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate relief or the instititing of a defensive action to protect the Confidential
Information concerned;

b} not to use, exploit, pormit the use of, dircctly or Indirecily, ar in any olher manner

| disciosed Lo it as a resull of the Agreement,

whatsoever apply the Conflidential Informal

for any purpose whalsoever other than for the purpose for which it Iz disclosed or

otherwise than in strict compliance wilh the provisions in the Agresment;

nol to make any noles, sketches, drawings, photagraphs or coples of any kind of any part

of the disclosed Conflidential Information, without the prior written consent af such other
o

Party, except when reasonably necessary for the purpose of the Agreement, in which case

such coplies shall be regarded as Confidential Information;
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16.2

d} not to de-compile, disassemble or reverse engineer any composition, compilation, concepl

application, item, component de-compilation, including software or hardware disclosed and
shalf not analyse any sample provided by Transnet, or otherwise delermine the
composition or structure or cause to permit these tasks to be carrted oul except in the
performance of its obligations pursuani Lo Lhe Agreement;

@) not o exercise less care to safeguerd Trensnet Confidential Information than the Party
exercises in safequarding its own compelilive, sensitive or Confidential Information;

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

gl the Parties shall nol make or permit 1o bz made by any other person subject to their
control, any public siatements or issue priss reieases of disclose Confidgntial Infermation
with reqard to any matter related to the Agreement, unizss writter authonsation to do 5o
has first been obtalned from the Party First disclosing suchiipformation;

h} each Parly shall be entitled to disclose such aspects of Confidential Information as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their duties tonreceive the Confidential Information for the
Permitted Purpose provided that the employes or consultant concerned has a legitimate
interest therein, and then oply to the extentfiecessary for the Permitted Purpose, and is
informed by Lhe Parly of the confidential nature of Lhe Confidential inforrmation and e

veis sulxject and the Party shol

obligations of the confidentiafily, Lo wihich such disclos
cnsure such smployvecs or consultants honour such obligations;

i each Party shall nolifynihe other Party of the name of each person or antity to whom any
Confidential Information has been disclosed as scon as practicable after such disclosure;

i each Pafty shalicensure that any person or entity lo which it discloses Confidential
Information shall ohserve and perform all of the covenants the Party has aceepted in the
Agreemenbas if such person or entity has signed the Agreement, The Parly disclkosing Lhe

Canfdentiai Information shall be responsible for any breach of the provisions of the

vy Lhe peraan or entiy; and

Agrecnmient Dy
KJ wach Party may by writlen notice to the alibes Pinty speaty which of the Party’s employees,
officers or agents are regquired to sign @ non-disclosura underlaking.

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

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

was HightTuily in s Pields possision prio by reaipt fromm e olher Parly, ag proven by the

)

crment of an obligatian or duly of

firsl-mentioned Party's written recorls, withaul an infriv

confidentiality; or

Date B Company Slarmp



17

18

16.3

) can be proved to have been rightfully received by @ Party from a third party without a

breach of a duly or ohligation of conflidentiality; or
d) is independently developed by a Party as proven by its written records,
This clause 16 shall survive termination for any reason of the Agreement and shalt remain in Torce
and effect from the Commoncement Date of the Agreement and 5 [five] years afler the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
inctuding, without limitation all corporate identity equipment including dies, blocks, labgls,

advertising maller, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Should the Service Provider fail or neglect to execute the work or fo defiver any portiortof the Sepvice, as

reguired by the Lerms of the Agreement or Work Grder, Tronsoct may cancel the Agreement or Work

GCrder in so far as it relates Lo the unexecuted worlc or rejected portion of the Service, and, in such event,

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

TERM AND TERMINATION

18.1

18.2

18.3

18.4

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

and the duration shall be for a 12 {twelve] month peraed, expiring on [ #], unless:

a) the Agreement is terminated by either Parly in accordance with the provisions incorporated
Boerein or in any schediles of annexures apperded hiereto, or olherwise in accordance with
law or equily; or

b} the Agreement is extended at Transaet’s option for a further peried to be agreed by the
Parties.

Either Parly may terminate the Agreement fortiwith by notice in writing to the other Party where

the other Party has commitled a material Defaull and, where such Defaull s capable of remedy,

hes failed.to remcdysuch Delault within 30 [thirty! days of receiving notice specifying the Default
and requiringits reimedy.

Either Parly. may terminate the Agreement forthwith by notice i writing to the ather Parly when

the otherRarty is unable to pay its debls as they fall due or commits any act or armission which

would he an act of insolvency in terms of the Insclvency Act, 24 of 1936 {as may be amended

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

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

) its winding-up or dissclution,

) the appaintment of & liquidator, trustee, receiver, administrative receiver or sirmdlar officer;
or

cty any simifar aclion, appiication or proceeding in ony jurisdiclion Lo which il is subject

Transnet may terminate the Agreement at any time wilhin 2 [two] months of becoming aware of

a change of control of the Service Provider by notice in writing to the Service Provider. For the

purposes of this clause, "control” means the right to direct the affairs of a company whother by

awneorship of shares, membaership of the board of directors, agreement or otherwise,

Date & Company Stamp



19

18.5  Transnet may cancel any schedule or Work Order hereto af any Ume on giving the Servico

Provider 30 [thirty! days’ wiitten notice,
18.6  Notwithstanding this clause 18, cither Party may cancel the Agreement without cause by giving 30

[thirty] days prior written notice thereol to the other Party.

CONSEQUENCE OF TERMINATION

19,1 Terminatior in accordance with clause 18 fTernr and Terminationf shall not prejudice or affectany
right of action or remedy which shall have accrued or shall therealter accrue to either Party andial:
nrovisions which are to swivive the Agrecment or impliedly do so shall remain in force and i
effect.

19,2 On termination of the Agreement or @ Work Grder, the Service Provider will impiediately deliver
up, ahd procure thal its Personnel will immediately defiver up to Transnet, all Deliverables and
property belonging to Transnet [or, in the event of termination of a Work Order, such as is
relevant to that Work Order] which may be in the possession of, \or under the control of the
Service Provider, and certily to Transnel in writing that this has been dong:

19.3  To the exlent that any of the Deliverables and property referred to in cause 9.2 above are in
elecironic form and contained on non-detachabie storage devices, the Service Provides will provide
Transnel with unencrypled copies of the same on magnetie media and will trretrievably destroy
and delete copies 5o held,

19.4  In lhe event that the Agrecment is terminated by the Service Provider under clause 18.2 [7erm
and Termination], or in the event that a Work Qrderds terminated by Transnet under clause 18.5
[Term and Termination}, Transnet will pay to the Service Provider all oulstanding Fees
[apportioned on a pro rata hasis] relating tedhe work undertaken by the Service Provider up Ut
the date of such termination Transnel will aiso pay the costs of any goods and materials orderod
by the Service Provider i meialion to the such work for which the Service Provider has paid or s
leqally ahliged to pay,tin which case, on delivery of such goods or materials, lhe Service Provider
wiil promptly deliver stich goeds and materials to Transnet ar as it may direct.

19.5  The nrovisions 0f clauses U [Definitions], & {Warantios), 12 [Intelfectual Fropeity Righils], 14
[Limitation, of babiily], 16 [Confidentialityj, 19 [Consequence of Termination], 25 [Dispute
Resolution)and 25 [Governing Law] shall survive termination or expiry of the Agreement.

19.6 Ar either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
seimedy such breach within 30 {thirty] Business Days of wrillen notice thereof, the other Party
[hereinalter the Aggrieved Party], shall be entitled, in addition to any other righls and remedies
that it may have in terms of the Agreement, o terminate the Agreement forthwith without any
liahitily and without prejudice to any claims which the Aggrieved Parly may pave for damages
against the Defaulting Party.

19.7  Should:

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

b} either Parly be provisionally or finally liquidated or placed under judicial mapagement,

whether provisionaily or finally; or
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22

(9] cither Party cease or threaten to cease to carry on its normatl line of business or default or

threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insalvency Act, 24 of 1936 [as may be
amended from me o time];

then the other Party shail be entitled, but not obliged, Lo lerminate the Agreement on written

notice, in which event such termination shall be without any iability and without prejudice Lo eny

clairns which either Party may have for damages against the other,

ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereunder except Wi thegrior
written consent of the other. Further, in the event that Transnet wishes o assign or novate the
Agreement to any third party, the Service Provider agrees that it shall not unreasanably. withhold or delay
its consent to such assignment or novation and that it shail only be entitted togecover from Fransnet any

reasonable legal costs incurreel by L as a direct result of such assignment ar novation.

FORCE MAJEURE

21,1 Neither Parly shafl have any ciaim against the other Party arising from any faiture or delay in the
perfarmance of any obligation of either Parly under the Agreement caused by an act of force
majewre such as acts of God, fire, flood, war, stike, lockout, industrial dispute, government
actian, iaws or regulations, riots, terrorism or civil- disturbance, defaults, delays or discontinuance

3
H

on the part of independent contractors, suppliers, of otheg circumstances of factors beyond the

reasenable contral of either Party, dnd o the exlentthat 1he performance of abligations of cither
Party hereunder is delayed by virlue of the aforegoing, any period stiputated for any such
performance shall be reasenably extended.

21.2  Each Party will take all reasonable steps by whatever lawful means that are avaiinble, ta resume
full performance as scon asipracticable and will seck agreement 1o modification of the roievant
provisions of the Agreement in order to accormmodate the new circumstances caused by the act of
force majeure. If a Party fails to agree to such modifications proposed by the other Parly within
90 [ninctyldays of tho/act of force majeure First occurting, pither Party may therealter terminate

the Agreement with inmediate notice,

FQUALITY AND DIVERSITY

224 | The Service Provider wilt nol victimise, harass or discriminate against any employee of eithar Party
to the Agreement or any appticant for employment with cither Party to the Agreement due to thelr
gender, race, disabiiity, age, religicus belicf, sexual orientation or part-time status. This provision
applics, but is not limited to smployment, upgrading, work environment, demotion, transfer,
recruitment, recruitment advertising, termination of employment, rates of pay or other forms of
compensation end seloction for training,

927 folh Parties to the Agreoment underiake that they will not, and shall procure that its EMHeYnes,

icabie discrimiration fegislalion and any

wortractors will not breach any a

agents and

amendments and re-enachiments thereof,
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26

NOR-WAIVER

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

23.2  Such failure or neglect shall not, in any manner, affect the continued, unallercd validity of the

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

PARTIAL INVALIDITY
I any provision of the Agreement shail be held to be invalid, Hlegal or unenforceabie, or sha be reqguired
to be madified, the validity, legatilty and enforceabilily of the remaining provisions shall not be affected

thereby.

DISPUTE RESOLUTION

25.1  Should any dispule of whalsoever nature arise between the Parties concerning the Agrecmwent,
the Parlies shall try to rescive the dispute by negotiation within 10 {len] Business Days of such
dispule arising.

757 1 ihe dispuie has not been resolved by such negotiation,eilter of the Partics may refer the
dispute to AFSA and notify the other Parly accordingly, wivich proceedings shall be held in
Johannesburg.

253 Such dispute shail be finally resclved in accordance withy the rules of AFSA by an arbitrator or
arbitrators appainted by AFSA.

25.4  This clause conslitutes an irrevocable consent by the Partics to any proceedings n ferms nereof,
and neither of the Parties shall be entitled to'withdraw from the provisions of this clause or claim
at any such proceedings that this not bound by this clause 75,

955 Thie cause 25 it severabie Tram the rest of the Agrcement and shall remain in effect oven i the
Agreement is terminatediforany reason.

256 This clause 25 shailnotpreclude either Parly from seeking urgent refief in a court of appropriate

jurisdiction, where grounds for urgency exist,

ADDRESSES FOR NOTICES

96.1 (The Parties to the Agreement select the physical addresses and facsimile numbers, as detailed
bereaftor, as their respective addresses for giving ar sending any notice pravided for or required
in torms of the Agreemant, provided that either Party shall be entitled to substitule such olher
andress or facsimile numbor, as may be, by written notice to the other:

a) Transnet
(i) For tegal notices: [#]

Fax No. [#}

Attention: Legal Department
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30

Conditions of
o5 PMarch 2012

GOVERNING LAW

The Agreement is exclusively governed by and construed in accordance with the laws of the Repubiic of
= g 13

Soulh Africa and is subject to the jurisdiction of the courts of the Repubiic of South Africa,

29.1

Change of Law

in the Agreement, unless the context otherwise requires, references to a slatutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any reqguiations made under it, provided ihat in the event that the amendment,
extension o re-enactment of any statulory provision or introduction of any now statutary
provision has a matorial impact on the obligations of either Party, the Parties will negoeliate @
good fath te agrec such amendments to the Agreement as may be appropriale, in 1he
circumstances. [f, within a reasonable period of time, the Service Provider and Trensnet cannot
reach agreement on Lhe nature of the changes required or on modificaljon.of Faes, Deliverables,
warranties, or ather terms and conditions, either Party may seek to have the matter determinad in

accordance with clause 25 [Dispute Resolution] above,

COUNTERPARTS

The Agreement may be signed in any number of counterparts, al afawhich taken together shall constitute

one and the same instrument. EFither Party may enter ipleothe Asrgement by signing any 8

counierpart.

0o0C0Coono
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