TRANSNET FREIGHT RAIL, a division of

TRANSNET s0C LTD
Registration Number 1990/000900/30

[hereinafter referred {o as Transnet]

REQUEST FOR QUOTATION [RFQ] No. CRACDNR 10186

FOR THE SUPPLY OF: GROUNDMAINTENANCE Masons Mill (2) SITES
IO MONTH CONTRACT.

FOR DELIVERY TO: Masons Mill Pietermaritzburg.

ISSUE DATE: 12 MARCH 2013

CLOSING DATE: 11 APRIL 2013

CLOSING TIME: 10:00
SITE BRIEFING : Masans Mill
DATE AND TIME: 22 MARCH 2013 0BH30
VALIDITY : 7 JUNE 2013

CONTACT : MOSES MCHUNU 033 8972162 CELL 0832807189
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Trar L Reguest b Quotat

Section 1
NOTICE TO BIDDERS

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

METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Councit
Ground Floor Inyanda House 1
21 Wellington Road
Parktown
Johannesburg 2001

Tender Box

1 Responses to BFG
Responses to this RFQ must not include documents or reference relating™tomany other quotation or

proposal. Any additional conditions must be embodied in an accompanyingletter.

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

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

Verification Certificate. All procurement firansaations will be evaluated accordingly.
2.1 B-BBEE Scorecard and Rating
As prescribed in tefs af the) Preferential Procurement Policy Framework Act (PPPRA), Act 5 of

2000 and its R€gulaficns,"Respandents are to note the following:

s Proposals wWill B evaluated on price which will be allocated 80 points and preference which will

be dllgcated 20 points, dependent on the value of the Services
= ThegB(/20 preference point system applies where the acguisition of the Services will be less
than R1 0CO G00.GO.

» If the 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
the RFP will be cancelied
In compliance with the Government Gazette No 34612, Notice No, 754 dated 23 September 2011, as
fram 1 October 2011 valid B-BBEE Verification Certificates must be issued by:
a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or
D) 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 miilion]:

Date & Company Stamp
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e Rating tevel based on all seven elements of the B-BBEE scorecard

Qualifying Small Enterprises — QSE [i.e. annual turnover hetween RS million and R35 million]:

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

Exempted Micro Enterprises — EME [i.e. annual turnover less than R5 million]:

In accordance with B-BBEE Codes of Good Practice [Statement Q00, Section 4}, any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

s Automalic rating of B-BBEE Level 4 irrespective of race or ownership

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

Sufficient evidence to qualify as an EME would be a certificate (which may be4dp the form
of a letter} from an auditor or accounting officer or a certificate from a Verification Agency
accredited by SANAS. The certificate must confirm the company’s turpover, black
ownership / black female ownership and B-BBEE status level.

Respondents are required fo firnish proof of the above to TrapsgeltN/.eSaddetailed scorecard as
stipulated above in respect of Large Fnterptises and Q5Es, or & certificateonin respect of EMES].

Transnet will accordingly allocate a maximum of 20 [twenty]™points in accordance with the
80/20 preference point system prescribed in thegPref@ential Pracurement Policy Framework Act
{PPPFA), Act 5 of 2000 and its Regulations tote Respondent’s final score based on an entity’s B-
BBEE scorecard rating. fRefer Annexurels forfurther dotais].

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

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

[Rafer Section 4, Vendor@gpligation Form, for Returnable Documents reguired]

3 COMMUNICATION;
R F Q DOCUMENTS ARE AWAILABLE FROM. RECEPTION, TENDER ADVISE CENTRE, INYANDA
HOUSE 1, GROUND FLOOR, 21 WELLINGTON ROAD, PARK TOWN. JOHANNESBURG. DURING
OFFICEHOURS O8HO0-15H0G.

ag

b)

A

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

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

A Respondent may, however, before the closing date and time, direct any writlen enguiries refating

to the RFQ to the following Transnet employee:
Name: MR B FRANKISH MR Moses Mchunu
Email: Bobby.Frankish@transnet.net Sikholiwe Mchunu@transnet.net

non-refundable tender fee R100.00(Inclusive of Vat) is applicable for tender( CRAC DNR

10:8&6).Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598,
Branch Code 004805,

Page 3 of 16
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¢} Respondents may also, at any time after the closing date of the RFQ, communicate with the

secretariat of the Transnel Acguisition Council on any matter relating to its RFQ response:
Telephone 011 544 9486 Fax 011 774 9760

Fmail 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 resuit in disqualification.

VAT Registration

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

Legal Compliance

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

and iocat [aws and regulations.

Changes to Quotations

Changes by the Respondent to s submission will not be considered aft@the closing date and time.

Pricing

All prices must be queted in South African Rangon alfixéd price basis, excluding VAT,

Prices Subiject te Confirmation

Prices guoted which are subject to\eonfirmagion will not be considered.

Megotiations

Transnet reservesqthefaght fo undertake post-fender negotiations with selected Respondents or any

number of short-listediResphondents.

Bindifg Gffer

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

statement must be clearly and specificaily indicated.

Disclaimers

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

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

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

- reject any Quotation which does not conform to instructions and specifications which are detailed
herein;

® disqualify Quotations submitted after the stated submission deadline;

. not necessarily accept the lowest priced Quotation;

- reject all Quotations, if it so decides;

K placa an order in connection with this Quotation at any time after the RFQ’s closing date;
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® award only a portion of the proposed goods [ service/s which are reflected in the scope of this RFQ:
e 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 bidding process who has been convicted
of a serious breach of law during the preceding 5 [five] years, including but not iimited to breaches of the
Competition Act 89 of 1998. Respondents are required to indicate below whether or not they have been
found guilty of a serious breach of law during the past 5 [five] years:

I/We do hereby certify that J/we

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

including but not fimited to a breach of the Competition Act, 89 of 1998, by a court of law, tribunal or
other administralive body. The type of breach that the Respondent is required to digcldse excludes
relatively minor offences or misdemeanours, e.q. traffic offences.

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

NATURE OF BREACH:

DATE OF BREACH: ...

Furthermore, Ifwe acknowledge that Transnet SO€ Ltd reserves the right to exclude any Respondent
from the bidding process, should ghat petgon st entity have been found guilty of a serious breach of law,

tribunat or requlatory obigatiof
EVALUATION CRITERIA

TRANSNETWILE UTELISE THE FOLLOWING CRITERIA [NOT MECESSARILY IN THIS ORDER]
IN CHOOSING RSUPPLIER/SERVICE PROVIDER, IF SO REQUIRED:
. Admginistgagtive responsiveness - Completeness of response and returnable documents
L Swhstantive responsiveness ~ Prequalification criteria, if any, must be met
a Weighted evaluation based on 80/20.preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and averall level of uncenditional discounts' will be critical

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

Y Only unconditional discounts will be laken fnto account during evaluation. A discount which has been offered
conditionally wili, despite not being taken into account for evaluation purposes, be implemented when payment is

effected.

Raspondents Signatire Date & Company Stamp
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Ps = Score for the Bid under consideration
Pt = Price of Bid under cansideration
Pmin = 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; fi¥sfefe ¢y

" B-BBEE Status Level Number of points
of Contributor {80/ 20 system)
1 20

2 18

3 16

4 12

& &

S - 4

8 2
Non-compliant 0

contributor

Validity Period

Transnel desires a validity period of 56 days from the closinhg date of this RFQ.
This RFQ is valid untit

Banking Delaiis

BANK:

BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Régistiation

Registration number of company / C.C.

fegisteredg@me of company / C.C

Disclosure of Prices Quoted

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

other Respondents:

ves|  Jwo| |

Returnable Documents

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

helow,

8} Respondents are reguired to submit with their Quotations the mandatory Returnable

Documents, as detailed below.

Date & Company Slamg
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Failure to provide gll these Returnable Documents will resuwit in

Page 7 of 16

a Respondents

disqualification. Respondents are therefore urged to ensure that ail these Documents

are returned with their Quotations.

All Secticns, as indicated in the footer of each’ page, must be signed, stamped

Returnable Documents by so :ndlcatln‘g"{Yes or Né&J in the table

helow:Returnable Documents

and dated by the Respondent. Please confirm submission of these mandatory

Submitted .
[Yes or NoJ-

SEC1 ION ‘L NOUCC to Baddosr

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

Note: faiure to provide a valid B-BBEE Verification Certificate at the closing date
and time of the tender will resuit in an automatic score of zero
heing aliocated For B-BBEE scorecard

Valid Tax Cleazanr(* ce ltlfthate

Letter of Good ‘%lan( g Dept. OF Labour

Valid CIDB Certificate {1 5H )

| SECTION 2: QUOTATION FORM

b) In addition to the requirements of section {a) &be#Ve, Respondents are further

required to submit

with their Quotations the following essential Reéturnable Documents as detailed below.

Faflure fo provide all thesel Retupnable PDocumernts may result in

a Respondent’s

disqualification. Respondents 3ge therefore virged to easure thal all these documerls

are relturped with thepNguetations Al Sections, as indicated in the footer o
be signed, stamped a2n®hdited by the Respondent. Please confirm submission

Relurnable Dacumgefits by so indicating {Yes or Noj in the table below:

f each page, must

of these essential

Returnable Documents

Submitted
{Yes or No] -

SECTION 3y Standard Terms and Conditions of Contract for the Supply of Goods
or Sevicas toy ludnsnet

SECTEON 4 \/oncior A )pElcatlm s-orm

- /-\ si f}ned [et ter fmm Respondent’s auditor or accountant confirming most
recem annua% turnover figures

fei's Bgnature

Date & Company Stanmp
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Section 2
QUOTATION FORM
I/We

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

with the conditions related thereto.

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

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

hereof]; and

any other standard or special conditions mentioned and/or emboedied in this Request for Quotation,

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

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

I/We further agree that if, after [/we have been notified of the accegtancefo™wy/our Guotation, I/we fail
to deliver the said goods/service/s within the delivery lead-time quoted, Tyansnel may, without prejudice
to any other legal remady which it may have, cancel thagorder and recover from me/fus any expenses

incurred by Transnet in calling for Quotations afresh afid/ar havifg to accept any less favourab or,
dby T { fing f tat fresh afid/or | | t less f le offer

Price Schedule
I/We guote as follows for the goods néquired, off a “delivered nominated destination” basis, excluding
VAT

1t Unit of Price | 1oea) price
'\?::] Descrigtlandf Goods Mézf:re Quantity Per Cut .(ZAR :
. O I L N {ZAR} o :...}.:.:'_:_:
1 Ground mdigtendnce Masons mill operating, SGM 66413 (10)
JA Ground maiptenance Masons mill diesel depot | SQ M 102797 (10)
Delivery Lead-Time from date of purchase order : [days/weeks]

Motes to Pricing:

a)  Ali Prices must be quoted in South African Rand, exclusive of VAT

b))  To facilitate like-for-like comnarison bidders must submit pricing strictly in accordance with this price

schedule and not utilise a different format. Deviation from this pricing schedule could result ina bid

being disqualified.

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

price discount(s} in the final evaiuation stage if offered on an unconditional basis.

fesponcient’s Signature

Date & Company Stamp




SPECIFICATIONS Z2013/2014

MASONS MILL OPERATING (66 413) m2

1) Exterior area: Brusheut all grass 1o a Sm sirip both side of the road from the main road entrance straight to the
security gate lowards Edendale. Then brushout from the bridge 5 m lell hand side fowards ity simulianecusly cul
the eni »area on the righl hand side including the bank of main road 1o city.

2} Interior area Brush cut open land areas lo a maximum height of 10cm hetween fences..
- Mow arcund o¥fices foar garages. Cul bmeler strip both =ide of the road towards South conlrol point as
specified. Garden flower bads 10 be weed free. Soil o be turned once per specified months, Noxious weeds (o be
eradicated,

The area covers the culling of grassed areas by means of a rotary siasher / lawn mowing and brush culling. Thig

exciudes chemical mowing.

This involves simultaneous conirol of edges. palhs and structures, including weed spraying / spol spraying, wilh

registered herbicide in consultation with the Transnel Horticulturist

Open Land;

¢ The culting of veld grass, small shrubs, herbaceous and other undesirable or unwanied plant growth on open and
unutifized land then remove cul matenal o an official dumpsile. Upen land sreass 1o be cut 1o & maximum
Beight of 5o fro quatity work

¢« Chemical contrel of noxious weeds and spraying of re-growth with registered herbicides in ®phsultation with
Transnet Horticulturist, to be included in quoted price.

o Al litterfrefuse to be disposed of at a legal registered dump/landfill site.

«  Removal of refuse and dead growth and cutling of seed bunch from Paim trees.

«  Rouline pruning of shrubs

HE. Coniractors accounis (o re-measure area before submission of the guaote,

- ITEM "MEASURE UNIT PPE AYIOUNT
___TOTAL UNIT RATE PER WMONTH
| 66413 m2

CONTRACTOR TENDER PRICE PER CUT

CONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINTENAREE

CONTRACTOR TO SUPRLY ALL THE NECESSARY MACHINERY AND LABOUR.

Each cut to comply with specs throughout the year. All areagsfawe Beer shown o the contractors, the grass cuttings
and noxious weeds are o be removed to an official dumpsiia,

The making of fires on Transnet property 12 strictly forbjd@dén.

Please coniact Moses (033) 867 2162 cell: 083 280 7189 or alternaiively Glenn at 083 2733 576 for any clarily
required.

All invoices to state name of area, purchage ogder number and date of completion, and be submitled o The
Horticutiurist, Transnel Frivire Services, 22 elis Raad, Boughlon, Pletermarnitzburg, 3201

Inspection will take place as per scheduléd pRavided. .. No payment will be released without inspection and certification
having undertaken. Prices are per nfanthfper specified month,

Payment will be effected within ¢ghildy G0lays of receipt of off Original invoice and after inspection has been
completed to the satisfaction of Transnel Representative.

It is the contractor's respongtbiligtoymaintain the relevant areas as per specs through out the year.

Fleaze note that the ongé rests with the contractor to ensure that all contract documents are read and undersiood in
Tull.

Invoice must state@urghasadider no. place and month when cutting was done and be invoiced to Transnet Freight
Rail Enviro SepwicedP.0.Box 8621 Johanneshurg 2600

NB.With imnigdiate effect all contractors working on or near the rail track must wear refiective clothing at ail
times. In &IiNEn hard hats with visors and safety fooctwear are necessary. A contracior who is required to cross
the track al any fne during the duration of his contract must be protected by flagmen with a white flag 600m on either
side of the work sile, warning trains of people working on the track.

if this is not adhered to Transnet Inspectors can order the workers off the site.

The area is to be cut on a monthly basis in the fellowing months:
June 2013, July 2013, August 2013, September 2013, Qctober 2013, November 2013, December 2013, then
January, 2014 February 2014, March 2014,

per month throughout the vear . Areas around and between offices within 20 meters (o be

NE. Open lands to be cut onee por
on ( April. September, October, November, December, Japuary. February & March}

mowed woeklvin the growing s¢




SPECIFICATIONS 2013/2014 (Please read and comply with 2°” last paragraph)
MASONE MILL DIESEL DEPOT (94 842 m2) + 7855 m2
Exterior area: Brushcut all grass from main Moses Mabhida road entrance both side of the road including garages,

crossing. Garden flower beds to be weed free, Soit 1o be urned once per specified months. Noxious weeds (o be

eradicated.

The area covers the culting of grassed areas by means of a rotary slasher / lawn mowing and brush cutling. This

sxcludes chemical mowing.

This involves simultanecus control of edges. palhs and structures, including weed spraying / spot spraying, with

registered herbicide in consultation with the Transnet Horlicuflurist,

Open Land;

«  The culling of veld grass, small shrubs, herbaceous and other undesirable or unwanted plant growth on open and
unutilized tand then remove oul malerial o an official dumpsie. Open land aress (0 be out o a maximum
height of Som for guality work,,

«  Chemical control of noxious weeds and spraving of re-growth with registered herbicides in consuitation with
Transnet Herliculturist, 1o be included in quoled price.

e Al liter/refuse to be disposed of al s legal regisiered dump/andiill site.

+ Removal of refuse and dead growth.

«  Routine pruning of shrubs

MB. Contractors accounts to re-measure area before submission of quote.

TEM MEASURE UNIT TEM AMAUNT
- TOTAL UNIT RATE PER MONTH i
L 40z 197 mi2 i

‘CONTRACTOR TENDER PRICE PER CUT

CONTRACTOR TENDER PRICE LIST FOR GROUNDS MAINTENANCE

CONTRACTOR TO SUPPLY ALL THE NECESSARY MACHINERY AND LUABCUR

Each cut to comply with specs throughoul the vear. All areas have beamgghown 1o the contraciors, the grass cutlings
and noxious weeds are to be removed to an official dumpsile.

The making of fires on Transnet property is striclly Torbidden.

Please contact Moses (033) 897 2162 cell: D83 280 7189g8Malisinatively Glenn at 083 2738 676 for any clarity
required.

All invoices to state name of area, purchase ordergAlimber apd daie of completion, and be submitted fto The
Horticulturist, Transnet Envire Services, 22 Cellis Road, Boughton, Pietermaritzburg, 3201,

inspection will take place as per scheduled) proviged. No payment will be released without inspection and
ceriification having undertaken. Prices are pesgcul per specified month,

Payment will be effected within thirly (3G} d8y3NJ receipt of off Original invoice and after inspection has been
completed to the salisfaction of TransngtRephgSentative.

It is the contraclor's respeonsibility 1o mMaingdn therelevant areas as per specs through out the vear.

Please note that the onus resis witMihewopiractor 1o ensure that all coniract documents are read and undersiood in
full.

Invoice must stale purchase ofder §o. place and month when cutting was done and be invoiced to Accounting Office
Transnet Freight Rail P.@Boe8621ohannesburg 2000,

NB. With immediai€ effect af contractors working on or near the rail track must wear reflective ciothing at all
times. In addiiemhald hals with visors and safety footwear are necessary. A contracior who is required 1o cross
the track al, #y tisne dbring the duration of his coniract must be pretected by flagmen with a white flag 600m on either
side of thégWorkisite, warning irains of people working on the track,

if this is not adhered to Transnet Inspectors can order the workers off the site.

The area is to be cut on a monthly basis in the following months: June 2013, July 2013, August 2013,
September 2013, October 2013, November 2013, December 2013, and then January 2014, February 2014,
March 2014.

NB. Open lands (0 be cut once permonih throughout the year J Areas avound and hetween oftices within 24 meters (0 be
mowed weeklv in the growing season { April, Sepiember, October, November, Decem ber, January, February & March)



SPECIAL CONTRACT CLAUSES

The following clause are very pertinent must be adhered to.

s The Work shall be completed in the allocated month from the date

3

written notification to me/us of the acceptiance of this tender.

e A penalty for late completion of R200.00 per calendar day wilis payable
in terms of the Special Conditions of Contract. N

e Payment will be made within 60 days after certification OWE icate

of completion by Transnet Supervisor.
W Q
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Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

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

Counsel, prior to consideration for an award of business.

1 SOLE AGREEMENT
Unless otherwise agreed in writing, these terms [Terms and each Term] and Transnet’s pugthase order(s)
[Grder or Orders] represent the only conditions upon which Transnet SOC Lid [Egansnet] procures
goods or setvices specified in the Order [collectively, the Products] from the persgn to whompthe Order is
addressed [the Supplier/Service Provider]. Transnet does not accept any obhemgconpditions which the
Supplier/Service Provider may specify, unless otherwise agreed t¢ by Trapsnel m"wiiting. In the event of

any inconsistency between these Terms and any Crder, these Terms shall take precedence.

20 CONFORMITY WITH ORDER
Products/Services shail conform strictly with the Crdes® The Supdplier/Service Provider shall not vary the
quantities specilied and/or the specification, if amy, slipuiated in the Order, without the prior written
consent of Transnel. The Supplier/Service Provider warfants that the Products/Services shalt be fit for their

purpese and of satisfactory guality.

21 DELIVERY AND TITLE
21.1 The delivery dates apd addressesrare those in the Order. Time shall be of the essence in respect of

the Supplier's/SéivicefProvider's obligations under the Order,

21.27 The Supplier/Servige Pfovider will not be excused for delay in delivery or performance except due to
circgfstafees outside its control and then only subject to the Supplier/Service Provider having
nodfidd Transnet in writing on becoming aware of such circumstances. Transnet may terminate an
Ordemyin whole or in part, without incurring any liability to the Supplier/Service Provider if such a

delay becomes, in Transnel's absolute opinion, significant.

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

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

22.2 Payment of the Supplier's/Service Provider's valid Tax Invoice(s} will be made by Transnet in the
South African currency and on the terms stated in the Order, the standard payment terms being 21
[twenty cne ] days from date of receipt by Transnet, unless otherwise agreed to in writing.
Transnet shall arrange for payment of such Tax Invoices and any pre-authorised additional

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

art’s Signature Date & Company Stamn




23

24

25

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

off and bank charges.

PROPRIETARY RIGHTS LIABILITY

If any allegations should be made or any claim asserted egainst Transnet that ownership of, or any act or
ormissicn by Transnet in relation to Products/Services or any written material provided to Transnet refating
to any Products/Services or pursuant to an Order being a viclation or infringement of any third party’s
contractual, industrial, commercial or intellectual property rights including but not limited to any patent,
registered design, design right, trade mark, copyright or service mark an any application thereof, the
Supplier/Service Pravider hereby indemnifies Transnet against and hold it harmless from any and all losses,
liabilities, costs, claims, damages and expenses [including any legal fees) arising directly or indirectly from
such allegation or claim provided that this indemnity shall not apply where the allegationlor claim arises
solely as a result of the Supplier/Service Provider following a design or process originated an@yfurnished by

Transnet. The Suppiior/Service Provider shall either
a) procure for Transnet the right o continue using the infringing Prodwets; e
i) modify or replace the Products/Services so that they becorpe nofsinfringing,

provided that in both cases the Products/Services shall confimue to meet Transnet's requirements and any
specifications stipulated in the Order. Should neither @ption'be possible, the Supplier/Service Provider may
remove, with Transnet's prior written consent, g8UCAyPreducts/Services and will pay to Transnet a sum
equivalent to the purchase price. 1f Transpet refuses fo give such consent, the Supplier/Service Provider
shall have no liability In rospect of [eny centinued wuse of the infringing Products/Services after

Supplier's/Service Provider's prior wiliten request to remove the same.

PROPRIETARY INFORMATION

Alt information which Wragénet has divulged or may divulge to the Supplier/Service Provider and any
information refating togTrapénet’s business which may have come info the Supplier's/Service Provider's
possession gwhils carrying out an Qrder, and the existence of the Order, shall be treated by the
SupplieffSerngce Provider as confidential information and shall not, without Transnet's prior written
caffsent) heWdigtiosed Lo any third party, or be used or copied for any purposes other than o perform the
Qeder. This clause dogs not apply to information which is public knowledge or avaitable from other sources
Cther thap by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shail protect Transnet's rights in any such

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

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

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

26 TERMINATION OF ORDER

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

Doy
ERASINIOIRE

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

Provider or the Supplier/Service Pravider commits any sericus breach or any repeated or continued

Page 10 of 16

Tate & Company Slat
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rmaterial breach of it eiligations under these Terms andfor Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such
work on the Order shall stop.

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not otherwise recaverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such work in progress. Payment of such orice shall be in full and
final satisfectron of any caims arising out of such termination and upon such payment the
Suppiier/Service Provider shall deliver ta Transnet alt work, incduding any materfals, completed or in
progress. The sum payable to the Supplier/Service Provider under this clause will not in any event
axceed the total amount that would have been payable to the Supplier/Service Provider had the Grder

not been terminated.

263 In the event of termination the Supplier/Service Provider must submit all claims™ajthin 2 [two]
months of termination after which time daims will only be met in what Tragsnet considers exceptional
circumstances.

26.4 If the Products are not provided in accordance with an Order, tie Order Siiall be deemed terminated
and the Supplier/Service Provider shall compensate Transnet Sar any costs incurred in obtaining

substitule Products or any damage caused due to the fgibw@ or delay in the delivery.

27 ACCESS
The Supplier/Service Provider shall be fiable forfthe acts, Smissicns and defaults of its personnel or agents
who, for the purposes of the Order, sh@ll “be“geatéd as if they are the Supplier's/Service Provider's
employees.  The Supplier/Service Provider shall ensure that any such personnel or agents, whilst on
Transnet’s premises, shall comphgwitlh Transnet’s health and safety, security and system security rules and

procedures as and where redured,

28 INSOLVENCY
If the Supplier/Service Brovider shall have a receiver, manager, administrator, liquidator or like person
appeintegfover all"agiany part of its assets or if the Supplier/Service Provider compounds with its craditors
or passes W resplution for the writing up or administration of the Supplier/Service Provider, Transnet is at
liberyftenterminate the Order or Orders forthwith, or at its opticn, to seek performance by any such

appointed person.

20 ASSIGHNMENT
The Supplier/Service Provider shall not assign its obligations under an Order without Transnet's prior

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

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

acknowledgement of receipt by the recipient.

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

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

32 GENERAL
Completion or termination of an Order shall be without prejudice to any Term Rerelg which by #s nature
would be deemed to continue after completion or termination, including_butWaot™¥mited to clauses 23, 24,
Error! Reference source not found., 25 and Error! Reference source not found.. Headings are
ncluded hercin for convenience only. If any Term herein be héld illegalyed” unenforceable, the validity or
enforceability of the remaining Terms shall not be affected Mmyféiture or delay by Transnel to enforce any
rights under these Terms will operate as a waiver theg€of by TranShet. All rights and remedies available to
either party under these Terms shail be in additigf toynak to the exciusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and conditions m@ibelsigned in any number of counterparts, all of which taken together
shalt constitute one and #%e Sape instrument. Any party may enter into this agreement by signing any

such counterpart.

Respondent’s Signature Date & Company Stamp
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, inciuding those contained in any printed form stated to form
part hereof anid Transnet S0C Ltd will recognise no claim for relief based on an
altegation that the Respondent overlocked any such condition or failed to properly

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

SIGNED at on this day of 20

SIGNATURE OF RESPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respoendent’s contact person: Y eastleapiplete]

Name

Designation

Telephong

Cell &honay

Fagsimile

nai

Wehsite

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANOMNYMOUS : 08030 003 056

[ate & Company Stamg
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VENDOR APPLICATION FORM
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Respondents are fo furnisir the folfowing documentation and complete the Vendor Application Form below:

L. Original cancelled cheque OR letter from the Respondent’s bank verifying barking details

lwith 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]

-~

Certified copy of Share Certificates [CK1/CK2 if CC)

£ letter on the company’s letterhead confirm physical and postal sgdiesses

(]

6. Original valid SARS Tax Clearance Certificate
Certified copy of VAT Registration Certificate

Certified copy of valid Company Registration Cewtificate, [if applicable]

CHE

figures

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

Company trading nages” - -

Compang régisteted name

Company Registration Number or ID Number if a Scle Proprietor

Farfyol gadity W CC Trust Pty Ltd Limited - Partnership  Sole-Proprietor -

VAD number [if registered}

Company telephone number

Company fax number 10

Company email address

Company website address .. S

Bank name e Branch & Branch code

Account holder o Bank account number

Postal address

Physical Address
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Contact person

Designation - o i
Telephene
Email ool i
Annual turnover rence last financial year| < RSm R5-35m . > R35m
Does vour company provide Products Services Both
Area of delivery National _ Provincial Logai
Is your company a put:)'ii.c:or"private entity . Public 7 Private -
Does your company have a Tax Directive or IRP30 Certificate ' CoYes 4 NG

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

Complete B-BEEF Ownerstip Dotails:

0 [ [e) - ! . o : el
& Bgd[.'k 7 Black wamgn % Disabled Biack ownership ..o
awnership ownership S
Does your company have a B-BBEE certificat@ Yes e No

What is your B-BBEE status [Lé'\iél' {109 % URknown} S A T

How many personnel does the firfl emplOYiss®™ Permanent

I your are an existing Vendor with Transtiet please complele the following:
Transnet contact pafson

Contagt neather

Transnet Qperatig Digision . o o0

Bufy authorised Re gign for and on behalf of Company / Organisation:

Name Designation

Signature Date

i massans s sind

[ate & Company Stamg

Respondent'’s Sig
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It 15 hereby certified that -

Representalive(s) of .,
(name of company)

attended the information briefling session in respect gf ropOscd Service to be rendered in terms

of this RFQ on

TRANSNET'S REP RESPONDENT'S REPRESENTATIVE

LT

Respondent’s Signature Data & Company S
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SPECIFICATIO XS ON, OVER, UNDER OR ADJACENT TO RAILWAY LINES AND NEAR
HIGH VOLTAGE EQUIPMENT

\k (This Specification shall be used in Transnet Contracts)




2 E7/1(July 1998)
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Platform clearances
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DEFINITIONS
The following definitions shall apply
Authorised Person. A person whether an employee of Transnet or not, who has been specially
authorised lo undertake specific duties in terms of Spoornet's publication SAFETY

INSTRUCTIONS: HIGH-VOLTAGE ELECTRICAL EGQUIPMENT, and who holds a certificate or
lefter of authority to that effect.

Barrier. Any device designed to restrict access to "live” high-voltage electrical equipment.

Band. A short conductor installed to provide electrical continuity.

Dead. lsolated and sarthed.

Electrical Officer (Contractsy.  The person appeinted in wiiting by the resp@msible Electrical
Engineer in Transnet as the person who shall be consulied by the Coglractor inWall electrical
matters to ensure that adequate safety precautions are taken by the Contractar.

Executive Officer. The person appointed by Transnet from time tolim@as the Execulive Officer to
act according fo the rights and powers held by and obligationg placgd Wpon him in terms of the
Contract.

High-Voltage A veltage normally exceeding 1 000 voilss

olher conductor of the system of which it forrgsmaypad.

Near. To be in such a position that a pessoRis body or the tools he is using or any equipment he is
hardling may come within 3 metres of live expd®ed high-voliage electrical eguipment.

Qcoupation.  An authorisation granted™Y Transnet for work 1o be carried out under specified

conditions on, over under or adjgcent te railway lines.

Ccoupation Betweond raias . Y cccupation during an inlerval between successive trains,

Project Managefl ShaoWpefson or juristic person appointed by Transnet from time to time as the
Project Magagen, toSadminisler lhe Contract according to the powers and rights held by and
obligatiogé plagedWupon him in terms of the Contract.

Respensible Representative. The respeonsible perscn in charge, appointed by a contractor, who
s undergéne specific training {and holds a certificate)} to supervise staff under his conltrol to work
ormfover, under or adjacent to raitway lines and in the vicinity of high-voltage electrical equipment.

Technical Officer. The persen or juristic person appointed by Transnet from time to time as the
Technical Officer, lo administer the Contractor's performance and execution of the Works
according to the powers and rights held by and obligations placed upon the Technical Officer in
lerms of the Conlracl.

Tolal Oceypalion.  An cocupalion for a period when trains are not to traverse the section of line
covared by the occupalion.

Work on. Wark undertaken on or so close to the equipment that the speciflied working clearances
to the live equipment cannot be maintained.

Work Permit. A combined wrilten application and authority to proceed with work on or near dead
electrical equipment.

5" SPOORNET
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PART A - GENERAL SPECIFICATION

2.

2.1

2.2

32

4.1

4.2

4.3

4.4

4.6

4.7

AUTHORITY QF OFFICERS OF TRANENET

The Conlractor shall co-operate wilh the officers of Transnel and shall comply with all instructions
wsued and restrictions impozed with respact to thoe Works which bear on the existence and
operation of Transnet’s rallway lines and high-voltage eqguipment.

Without limiting the generalily of the provisions of 2.1, any duly authorised representative of
Transnet, having identified himself, may stop the work i, in his opinion, the safe passage of trains
or the safety of Transnet assets or any person is affected. CONSIDERATIONS OF SAFETY
SHALL TAKE PRECEDENCE OVER ALL OTHER CONSIDERATIONS.

CONTRACTOR'S REPRESENTATIVES

The Confractor shizit numinge Respoisiple Representatives of whom al JeastNgne shail be
avallable at any hour for cail-o cases of emergency. The Contractor shaljprovide the Technical
Officer with the names, addresses and lelephone numbers of the represenfativies,

The Contractor guarantees that he has satisfied himself that (e Respensible Representative is
fully conversant with this specification and that he shall comply with all his cbligations in respect
thereof.

QCCUPATIONS AND WORK PERMITS

Work to be done during iotal occupalion or @@ & occupation between trains or under a work
permit shall be done i o manner decidedfby thel U ethnical Officer and al flimes o suit Transnet
requirements.

The Contractor shall organise the Works in@a manner, which will minimise the number and duration
of occupations and work permits fequired.

Transnet will not be iable 10hary financial or other ioss suffered by the Contractor arising from his
failure to complete any wlrk scheduled during the period of an occupation or work parmit.

The Contractor shallubimit to the Technical Officer, in writing, requesls for occupations or work
parmits e Meg With details of the work to he wndertaken, af least 14 days before they are
requirell. JPansndi does nol underlake o grant an ocoupation or work permit for any particular
dad@Ninmeor gliration.

Y ramsnel reserves the right to cancel any occupation or work permit at any time before or during
the period of occupation or work permit.  If, due to cancefiation or change in date or time, the
Contractor is not permitted to start work under conditions of total occupation or work permit at the
time arranged, all costs caused by the cancellalion shall be born by the Contractor except as
provided for in clauses 4.6 o 4.8.

When the Contractor is notified less than 2 hours before the scheduled starling time that the
ocoupation or work permit is cancelied, he may claim reimbursement of his direct financial losses
causad by the loss of working Ume up lo the time his labour and plant are employad on other work,
hut not exceeding ha period of the cancelicd occupalion or work permil,

When the Contractor is nolified less than 2 hours before lhe schedule starting time, or during an
occupation or work permit, that the duration of the occupation or work permit is reduced, he may
claim reimbursement of his direct financial losses caused by the loss of working tme due to the
reduced duration of the occupation or work permit.

22 GpooRNET
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Reimbursement the Conlractor for any loss of waorking time in terms of 4.6 and 4.7, shall be subject
to his claims being submitted within 14 days of the event with full details of labour and plant
involved, and provided that the Technical Officer certifies that no other work on which the labour
and plant could be employed was immediately available,

Before starling any work for which an occupation has been arranged, the Contractor shall obtain
from the Technicai Officer wrillen confirmation of the date, time and duration of the accupation.
Gefore starling any work for wiich g owork permil has been arranged, the Responsible
Representative shall read and =ign portion © of forrm Na. T.1276 signifying that he is aware of the
fimils within which work may be undertaken. After the work for which the permit was granted bas
been completed, or when the work permit is due to be terminated, or if the permit is cancelled alter
the start, the same person who signed porticn C shall sign portion D of the T.1276 form, thereby
acknowledging that he is aware that the electrical equipment is 1o be made "iive". Thg Contractor
shall advise ali his workmen accordingly.

SPEED RESTRICTIONS AND PROTECTION

When speed restr
Contractor shall org
S00M as possible.

When the Technical Officer considers proteclion to be giecessanthe Contractor shall, unless
otherwise agreed, provide all protection including flagmen, other personnel and all equipment for
the protection of Transnet's and the Contractor's pessonnel and assets, the public and including
trains. Transnet will provide training free of charg€ of thie Contractor's flagmen and other personnel
performing protection duties. The Contractogshal €@nsult with the Technical Officer, whenever he
considers that protection will bhe necesgary, Rkifg inte account the minimum permissible
clearances set out in appendixes 1 to 4e

snoNgiDigdRepresenlative o receive and ransmit any instruclion,
narsonnel providing protection,

The Contraclor shall appuoind
which may be given by

|

[ SERES] N

HOADS ON TRANSNET PROFERTY

The provision of clause 28 of the £.5, General Conditions of Contract, or clause 23 of the E5
(MW), General Qonditions of Contract for Maintenance Works, shall apply to the use of exisling
roads ondranapels property.

CLEARANCES

BloGemporary works shal encroach on the appropriate minimum clearances set out in Annexure 1
BESGP-01 Sheets 1,2, Gand Sal 5,

STACKING OF MATERIAL

The Contractor shall not stack any material closer than 3 m from the centre line of any railway line
without prior approval of the Technical Officer.

EXCAVATION, SHORING, DEWATERING AND DRAINAGE

Unless otherwise approvad by the Technical Officer any excavation adjacent o a railway line shall
not encroach on the hatche:d area shown in Figure 1.

pom§ TRALK
i

The Contractor_shall provide at his own cost any
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shoring, dewatering or drainaas of any excavation uniess olherwise slipulated elsewhere in the
Conlract,

Where required by the Technical Officer, drawings of shoring for any excavation under or adjacent
to a railway line shall be submitted and permission to proceed obtained, before the excavation is
commenced.

The Contractor shall prevent ingress of water to the excavation but where water does enter, he
shall dispose of it as directed by the Technical Cfficer

The Contractor shall not tlosk, obstruct or damage any existing drains either above or below
ground level unless he has made adequate prior arrangements o deal wilh drainage.

FALSEWORK FOR STRUCTURES

Prawings of falsework for the construction of any structure over, under or adjacentito any railway
ling shall be submitted to the Technical Officer and his permission to proceed obtafgd before the
falsework is erected. Each drawing shall be given a title and a distinguishifg number and shall be
signed by a regislered professional engineer certifying that he has chegked the design of the
falsework and that the drawings are correct and in accordance with thedSsign,

iod and before o ad is apglied, e Contractor shall submit to
the Technical Officer 2 cerdficate signed by a registeredrofestigpél engineer certiflving that he
has checked tha faisework and that it has been erectegddn dccordance with the drawings. Titles and
nunibers of the drawings shall be stated In the certifisate. Netwithstanding permission given by the
Technical Officer to proceed, the Contractor SRalidbe entirely responsible for the safety and
adequacy of the falsework.

Ater the falsework has boon o

PILING

The Technical Officer will specify theSeopditions under which piles may be installed on Transnet
property.

UNDERGROUND SEEVICTS

No pegs or stalesWhall b’ driven or any excavation made before the Contraclor has established
ihat there age noWindesground services, which may be damaged thereby.

Any ddnag® shall be reported immediately to the Technical Officer, or o the official in charge at
thefMearast sidlion, or to the traffic controller in the case of centralised traffic control.

BLUASTING

Pihe 25, Goneral

iract for Mainlenang

onditions of Contract or clause 21 of the E5

> Work, shall apply 1o all blasting operalions

The provisions of ¢
(MW, General Cond
undertaken in terms of

ey o d
[H1RS TN

her G
The Centracior shall provide proof that he has compiied with the provisions of clauses 10.17.1 to
10.17.4 of the Explosives Regulations (Act 26 of 1956 as amended).

Blasting within 500m of a railway line will only be permitted during intervals between frains. A
person appointed by the Technical Officer, assisted by fiagmen with the necessary protective
equipment, will be in communication with the controlling raillway station.

Only this person will be authorised lo give the Conlractor permission to blast, and the Coniractor
shall obey his insiructions implicily regaraing the time during which blasting may take place.

The flagmen describad i 13.5, whare provided by Transnel, are for the protection of trains and
Transnet property only. and their presence does not relieve the Contracler in any manner of his
responsibiiities In terms of Explosives Act or Regulations, or any obligation in terms of this
Contract.

: %gmggggy _______
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The person described in 233 will record i 2 book provided and retained by Transnet the dates and

tm
{i}

(ii)
(i)
(iv)

ES -
when each reguesl is made by him to the controlling station for permission to blast,
when blasting may take place;
when blasting actually takes place; and
when he advises the conltroliing station that the ine is safe for the passage of trains.

actor shall record in e same book, the detalls of the blast to be
ted by the Techrical Cfficer and the persen whg will do the

oo whenavar an enlry described in 13.5 1s made.

Beflore each blast the Cond
carried oul. The
blasting shall both sign the

The terms of clause 27 hereol shall be strictly adhered lo.

RAIL TROLLEYS

The use of rail trolfeys or trestle trolleys on a railway line for workingan high voltage equipment
will be permitted only if approved by the Technical Cfficer and undef) the conditions stipulated by
him.

All costs in connestion wil: such trofley worlkgm, requigsted by the Contractor shall, unless
otherwise agreed, ba bormo by the Contradlor, @xcludihg the costs of any frain protection
sorvices normally provided fres of chargeaipaiisneat.

SIGNAL TRACK CIRCUITS

Where signal track circuits age installedgthe Contractor shall ensure that no material capabie of
conducting an electrical cagrent makes contact between rails of a railway lineflines.

No signal conneclighs ofck-circuited tracks shall be severed without the Technical Officer's
knowledge and capsent

PENALTY FOR DELAYS T4 TRAING

If ofly tggfins are delayed by lhe Contractor and the Technica! Officer is satisfied that the delay
Was Avoidgabie, a penalty will be imposed on the Contractor of R5 000 per hour or part thereof
fafthe period of delay, irrespective of the number of trains delayed.
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PART B - ADDITIONAL SPECIFICATION FOR WORK NEAR HIGH-VOLTAGE
ELECTRICAL EQUIPMENT

GENERAL

This  specilicaion s based  on the  conlenls of  Spoornet's  publicalion  SAFETY
INSTRUCTIONS, HIGH-VOUTAGE ELECTRICAL ZGQUIPMENT, as amended, a copy of which
will be made available on loan lo the Conltraclor for the duration of the confract.  These
mstructions apply to all work near live high-voilage equipment maintained and/or cperated by
Transnet, and the onus rests on the Contractor to ensure that he obtains a copy.

The Contractor's aftention is drawn in particular to the contents of Part 1, Sections 1 and 2 of the
Safely instructions : High-Voltage Electrical Equipment.

The Safety Instructions : High-Voltage Flecirical Equipment cover the mpium  safety
precaulions wihich musi be {zken to ensure safe working on or near high-voltage electrical
aquipment, and must be observed st all tmes. Sheuld additional safely™gneasures be
considered necessary bocause of peculiar local conditions, these may b®ordered Dy and at the
discretion of the Eleclrical Gficer {Conlracis).

This specification must be read in conjunction with and notgf llew @f the Safety Instructions :
High-Voltage Electrical Equipment.

The Contractor shall obtain the approval of the Elegtricd!l Officer {Contracts) before any work is
done which causes or could cause any portion gisypersan's body or the tools he is using or any
aquipment he i handling, to come within 3 mdtes 81 any llve high-voltage equipment.

The Contractor shall regard oil high-volldge ecllipent as live unless a work permit is in force.
Safety precautions laken or barridis ereagied shail comply with the requirements of the Electrical

ficer (Contracts), and shallghe aplroved by him before the work to be protected is undertaken
by the Confractor. The Ceglragtor shall, unless otherwise agreed, bear the cost of the provision
of the barriers and other saféy\precautions required, including the attendance of Transnet staff
where this is neceggary.

No barrier shall%e fema¥ed unless authorised by the Electrical Officer {Contracts).

WORPOMEINLDINGSE O FIAED STRUCTURES

Befofé any®work is carmed out or measuremenis are taken on any part of a building, fixed
sifuctur® or earthworks of any kind above ground level situated within 3 metres of live high-
voltage equipment, the Electrical Officer (Contracts) shall be consulted to ascertain the
clnditions under which the work may be carried out.

No barrier erected to comply with the requirements of the Electrical Officer {(Contracts) shall be
used as temporary staging or shuttering for any part of the Waorks.

The shuttering for
rack may be o

any working b B}
working level in the case of parapets.

bridge piers, abutments, retaining walls or parapets adjacent to or over any
e gs as a barrier, provided that it extends ot least 2,5 metres above
ars, abutments sad retaining walls and 1.5 metres above any

WORK DONE ON OR_QUTSIDE OF ROLLING STOCK, INCLUDING LOADING OR
UNLCADING

No person shall stand. elireh or work whilst on any platform, burface or footho!d higher than the

I SpQORNET
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normal unrestricted places of access, namely -
(i} the fioor level of frucks;
(it external walkways on diesel, sleam and electric locomotives, steam heat vans, etc. and
(i} walkways belween coaches and locomotives.

Wien in these posiions, oo person mey raise bis hands or any equipment or material he is
nandling above his

In cases where the Conlbraclor operates his own rall mounted equipment, he shall arrange for
the walkways on this plant to be inspected by the Electrical Officer {Contracts) and approved,
before commencement of work.

The handling of long lengths of material such as metal pipes, reinforcing bars,|etc should be
avoided, but if essential they shall be handled as nearly as possible in a NoMEontal position
below head haight.

seng under his OmEgle! he danger of baing

nat the warflifg S\ulty understood.

shail warn all per
at, and shall ensure

Where the canditions in 19.1 lo 19.3 cannot be observed the Blecifical Officer (Contracls), shall
be notified. He will arrange for suitable Safety mgasudres to be taken. The Electrical Officer
(Contracts), may in his discretion and in appgesciate eircumstances, arrange for a suitable
employee of the Contractor to be specialiyf fraiiled by Spoornet and at its costs, as an
Authorised Person to work closer than 3 geetsesdrom live overhead conductors and under such
zonditions as may be imposed by the Sdnior regponsible Electrical Engineer in Transnet,

USE OF EQUIPMENT

Measuing Tapes and Dowgios

Measuring lapes pfiy Dalised near live high-voltage equipment provided that no part of any
tape or a person§body comes within 3 metres of the five equipment.

In windy conditiort, e distance shall be increased to ensure that if the {ape shoutd fall it will not
be blown Mearér than 3 metres from the live high-vollage equipment.

Specifl medsuring devices longer than 2 melres such as survey staves and rods may be used if
theese aFe of non-condusting material and approved by the responsible Electrical Engineer in
Transnet, but these devices must not be used wilhin 3 melres of live high-voitage ecuipment in
rany or wel conditions,

The assislance of the Sleclrical Officer {(Contracts) shall be requested when measurements
within the limits defined in 20.1.1 to 20.1.3 are required.

The resirictions described in 20.1.1 to 20.1.3 do not apply on a bridge deck between permanent
parapels nor in other situations where a barrier effectively prevents contact with the live high-
voliage eguipment,

Portable Laddars

Any type of portabic ladder ionger then 2 melres may only be used near live high-voitage
equipment under the direct supervision of the Responsible Representative. He shall ensure that
the ladder is always used i such a manner that the distance from the base of the ladder to any
live high-voltage equipment is greater than the fully extended length of the ladder pius 3 metres.
Where these conditions cannot be observed, the Electrical Officer (Contracts) shall be advised,
and he will arrange for suitable safety measures to be taken.
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CARRBYING AND HANDL G MATERIAL AND ZOUHPMENT

Fipes, seaffolding, iren sheels, reinforcing bars and olher malerial, which exceeds 2 melres in
length, shall be carried complelely below head height near tive high-voltage egquipment. For
maximum safely lwo or more persons so as to maintain it as nearly as possible in a horizontal
position should carry such material. The utmost care must be take to ensure thai no part of the
material comes within 3 metres of any live high-voitage equipment.

Long lengths of wire or cable shali never be run out in conditions where a part of a wire or cabie
can came within 3 metres of any live high-voliage eguipment unless the Electrical Officer
{Conlracts) has been advisad and has approved appropriaie safety precautions.

The presence of overhsad power lines shall aiways be laken account of especially when
communications lines or casles or aenal cables, slay wires, etc. are being erected above
ground tevel

PRECAUTIONS TO BE TAKEN WHEN FRECTING OR REMOVING PCLES ANTENNAE
TREES ETC.

A pole may be handied for the purpose of erection or removal @eag, Digh-oitage equipment
under the following conditiong:

() if the distancs bebiees the point at which the pale is t@bedrected or removed and the
nearest iive high-voltags aquipmant is more than the length of the pole plus 3 metres, the
work shall be supervised by the ResponsiblgsiRepragentalive.

(i) i the distance described in (i) is less, iREn the length of the pole plus 3 metres, the
Electrical Officer {Contracts) shallfbe constied to arrange for an Authorised Person to
supervise the work and to engwne that thg pole is earthed where possible. The pole shall
be kept in contact with the pgoint ofgerection, and adequate precautions shail be taken to
prevent contact with livegdigh-uoltage equipment.

The cost of supcrvision B mNAuthorised Person and the provision of earthing shall, unless

otherwise agrecd, W€ Hol\y the Conlractor.

Me provisiogs W deusg® 22 1 and 22.2 shall also apply to the erection or remaval of columns,
aniennae, tre@s, pesls, ¢lc.

USE OFMVATER

N watef shail be used in the form of a jet if it can make contacl with any live high-voltage
equipment or with any person working on such equipment.

USE OF CONSTRUCTION PLANT

"Construction piani” entads all types of plant including cranes, piling frames, boring machines,
excavalors, draglines, dewalaring equipment and road vehicles with or without Hifting equipment.

When work is being undertaken in such a position that it is possible for construction plant or its
load to come within 3 metres of live high-voltage equipment, the Electrical Officer {Contracts)
shall be consulted. He will arrange for an Authorised Person to supervise the work and to
ensure that the plant is adeguately earthed. The Electrical Officer (Confracts) will decide
whether furlher safety measures are necessary.

supervision by an Aulhorised Person and the provision of earthing shall, unless
se bome by the Contradtor.

The cost of an
otherwise agrae

When loads are handled by cranes, non-metaliic rope hand lines shall be used, affixed to such
loads so as to prevent their swinging and coming within 3 metres of live high-voltage equipment.
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Clauses 24.1 to 24.4 shall apply mutatis mutandis to the use of maintenance machines of any
nalure.

WORK PERFORMED LN

i DEAD CONDITIONS UNDER COVER OF AWORK PERMIT

if the Responsible Representalive finds that the work cannot be done in safety with the high-
voltage electrical equipment live, he shall consuit the Eleclrical Officer (Coniracts) who will
decide on the action to be taken.

if a work permit is issued the Responsible Representalive shall -

(1) before commencement of work ensure that the limits within which work may be carried out

have been cx;‘nlamgci ") him by the Authorised Perscon who issued the permif to him, and
that he (ully drderstaeds hese imits,
(i =ign portion C of the parmit before commencement of wark;

{iiry explain to all persons under his control the limits within which work fgay be carfied out, and
ensure that they fully understand these limits;

{iv) care for the safety of all persons under his control whils{ WorkisSn progress; and

{v} withdraw ali personnel under his control from the equifiment on completion of the work
before he signs poriion D of the work permit.

TRACTION RET

B,
1

N GIRCUHTE N TALLS

DANGEROUS CONDITIONS CAN BE CREATED BY REMOVING OR SEVERING ANY
BOND,

Broken rails with an air gap between dhe ends, and joinis, at which fishpiates are removed
under "broken bond" copditiops, are potentially lethal. The rails on either side of an air gap
between rail ends on glectnffediines shall not be touched simultanecusly until rendered safe by
Transnet personnels

rf"}ﬁf any parmanent b md% befween rails or between rails and any
fechnical Officer ot 7 deys wrilten notice when removat of

The Contracdos
atruciure. Hels
such berndys o

e wifrk oft the track which invoives inlerference wilh the traction return rail circuit either by
cutting W removing the rails, or by removal of bonds shall be done unless the Electrical Officer
{Contracts) is consulted. He will take such precautions as may be necessary to ensure
continuity of the return circuit before permitting the work to be commenced.

BEABTING

The Ceniractor shail ablam the permission of the Flectrical Officer {Conlracls) before blasting,
and shail give at least 14 days notice of his intention 1o blasl.

Mo blasting shali be done in the vicinity of electrified lines unless a member of Transnet's
electrical personnel is present.

The terms of clause 13 hereof shall be strictly adhered to.

L EE snnnaRET
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HIGH-VOLTAGE ELECTRICAL EQUIPMENT NOT MAINTAINED AND/OR OPERATED BY
TRANSNET

Where the w
maintained ar operate:d
1983, and Regulations and |
shall apply.

Such equipment includes: -

fmken on or near high-vollage electrical eguipment which is not
y Trananet, the ipational Health and Safely Act No. 85 of
wlruclions, or the Mines Health and Safety Act (Act 29 of 18986),

{i) Eskom and municipal equipment;
{8} the Contractor's own power supplies; and

(i) electrical equipment being installed but not yet taken over from t&‘bontracior.

W\
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(" ANNEXURE 1 w N
< 3 i t e
WHEET 5 of 5 i CLEARANCES @ PLATFORMS
AMEMDMENT i
/7 =,
PLATFORMS © TRACK GAUGE 1 268mm
PASSENGERS . GO00S
£ e ] ,
o [ ' } 130 MR
. AL
T
! ) ‘ H j;—’—'—‘
& | | !
L=l 1
i
i
(NO=QANT)
RADIUS A & D E
{m) {mm) (i} {enm) {rnrm}
a0 1 820 1 820 810 1 _Ba BELARKS:
100 1 850 4 810 T B0 T. NO CANT TO BE APPLIED
- — - — e EXCERT WHEM THE GOODS
120 1810 1 740 FRcIA] B A i 2t ATFORM 1S ON A
40 L1830 | 1 700 860 By ) oo RUNNING LINE.
17¢ | 1850 | 1 660 899 810 1 gao | 2. INTERMEDIATE VALUES MAY
, BE INTERPCLATED BY THE
200 1 530 1 830 - 880 820 1 670 ENGINEER IN GHARGE.
250 1 520 1 600 890 820 1640 {3 &5 Bm 7O MAIN STATION—
300 1 520 1 580 290 830 1 820 BUILDINGS AND 3m TO
ALL OTHER STRUCTURES....
350 1 520 1 560 a0 830 1 800
s00 | 1520 |\ 80 880 B40 1 sop | - TOLERANCES : SEE
CLAUSE 8.0.10. *
500 1 520 | 245 £30 850 {530
500 7520 Y 850 Y BT0
00 1620 152 850 1 60
1200 520 1 820 880 1 850
2 Q90 1 520 1 520 860 1 540
30000 1 520 1 520 860 1 530
\STRAEGHT 1 520 1 520 860 1 520 .
- : N
STRUCTURES ON PLATFORMS : 1 055mm AND §10mm TRACK GAUGE
Y RURLDING /STRUCTURE
- % % .
4
EDGE OF PLATFORM .|
\ —/
(5 57-07 Snt 3 of 5 DATE : JUNE 2000 )
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INTRODUCTION

When an Agreement is entered 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, and any terms in the associated Bid

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

DEFINITIONS

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

meaning assigned therete in this clause, except where the context clearly requires otherwises

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreemant means the Agreement and its associated schedules and/or annéxures and/or
appendices, including the Work Order(s), specifications for the Sepvides amd such special
condilions as shall apply to the Agreement, together with the Genetg!™Feader Conditions and any
additional provisions in the associated bid documents tendergéd by the Service Provider [as agreed
in writing between the Parties], which collectively and gxclusiviely govern the provision of Services

by the Service Provider to Transnet;

Background Intellectual Property meanglall Iptellectlal Property introduced and required by
efther Party to give effect to their ohligationg under the Agreement owned in whole or in part by
of licensed to either Party or theigaffiliates piior to the Commencement Date or developed after

the Commencement Date othendlise pusuant to the Agreement;

Business Day(s) meaps Mpndays 10 Fridays between 07:30 and 16:00, excluding public holidays

as proclaimed in South Afrita;
Commencement@ate Means [#], notwithstanding the signature date of the Agreement;

Confidentia\In¥gfmation means any information or other data, whether in written, oral,
qraphidegr \Wn any other form such as in documents, papers, memoranda, correspondence,
sotebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
planef formulae, patents, or inventor's certificates, which a Parly discloses ar provides to the cther
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Parly, and

which is not in the public domain and includes, without limiting the generality of the term:

aj information relating to methods of operation, data and pians of the disclosing Party;
) the contents of the Agreement;
c} privaie and personat detalls of employees or clients of the disclosing Party or any other

person where an onus rests on the disclosing Party to maintain the confidentiality of such
information;

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

@) information relating to the strategic objectives and planning of the disclosing Party relating

to its existing and planned future business activities;




2.7

2.8

2.9

2.10

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

g} informaticn relating to the business activities, business relationships, products, services,
customers, clients and Subcontractors of the disclosing Party where an onus rests on the
disclosing Party to maintain the confidentiality of such information;

R} inforrmation contained in the software and associated material and documentation

belonging to the disclosing Party;

i) technical and scientific information, Know-How and trade secrets of a disclosing Parly

including inventions, applications and processes;
i) Copyright works;
K) commercial, financial and marketing information;

1 data concerning architecture, demonstrations, tools and techniques, processes, machinery
and equipment of the disclosing Paity;

m) plans, desions, concepts, drawings, functional and €@mmical “requirements and
specifications of the disclosing Party;

n) information concerning faults or defects in good§, equipment, hardware or software or the
incidence of such faults or defects; and

o} information concerning the charges, Geesfand / or costs of the disciosing Party or its
authorised Subcontractors, or gheir Wnethods, practices or service performance levels
actually achieved;

Copyright means the right in Skpresgions, procedures, methods of operations or mathematical

concepts, computer program cades, compilations of data or other material, literary works, musical

works, artistic works, soundNgcordings, broadcasts, program carrying signals, published editions,

photographic @orksy or Bematographic works of the copyright owner to do or to authorise the

doing of gertain acts sbecified in respect of the different categories of warls;

Defdnlt means®any breach of the obligations of either Party [including but not limited to
fundamenta? breach or breach of a fundamental term] or any Default, act, omission, negligence or
stabe®nt of either Party, its employees, agents or Subcontractors in connection with or in
rélation to the subject of the Agreement and in respect of which such Party is liable to the other;
Deliverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembied, integrated, medified or provided by the Service Provider in relation
to the Services;

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

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

from time to time;




2.12

2.13

2.14

2.15
2.16

2.17
2.18

2.19

2.20

2,21

2.22

223

2.24

2.25

2.26

Foreground Intellectus! Property means all intellectual Property developed by either Party
pursuant to the Agreement;

Intellectual Property means Patents, Designs, Know-How, Copyright and Trade Marks and all
rights having eguivalent or similar effect which may exist anywhere in the world and inciudes all

future additions and improvements to the Intellectual Property;

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

Materials means the Deliverables, the Service Provider Materials and the Third Pagiy\Materials;

Parties mean the Parties to the Agreement together with their subsidiariesf™diyisions, business

units, successors-in-title and their assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications, oncé theWatter have proceeded to grant,
and includes a right granted for any inventions, products or precessgs in all fields of technology;
Permitted Purpose means any aclivity or processgto be undertaken or supervised by Personnel
or employees of one Party during the terpof the Agkeement, for which purpose authorised
disclosure of the other Party’s ConfidentialipfCefnation or Intellectual Property is a prerequisite in
order to enable such activity or process to be accomplished;

Personnel means any parinerfemployee, agent, consultant, independent associate or supplier,
Subcontractor and the staff of sifeheSUbcontractor, or other authorised representative of either
Party;

Purchase Qrgfr(s) Means official orders issued by an operating division of Transnet to the
Service ProWiderdor the provision of Services;

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

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

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

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

Service Provider Materiais means all works of authorship, praducts and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodolegies, ideas, mathods, processas, concepts and technigues]
awned by, or liconsed to, the Service Provider prior to the Commencement Date or independently
develaped by the Service Provider cutside the scope of the Agreement at no expense to Transnet,

and used by the Service Provider in the performance of the Sesvices;

O3t



2.27

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

A

1991, as mav be amended from time o time;

2.28 Third Party Material measns software, soflware development tools, methodolegies, ideas,
methads, processes, concepts and techniques owned by, or licensed to & third party and used by
the Service Provider in the performance of the Services;

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

2,30 VAT meens Valuc-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as may
be amended from time o Ume,; and

221 Work Order(s) means a detalled scape of work for @ Service reguired by Trafisret, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Trasishe \which may be
appended to the Agreement from time to time.

INTERPRETATION

3.1 Clause headings in the Agreement are included for ease of réferencd only and do not form part of
the Agreemant for the purposes of interpretation or far any of¥€F purpose. No provision shall be
construed against or interpreted to the disadvaptage®ef either Party hereto by reason of such
Party having or being deemed to have structlited @r drafted such provision.

3.2 Any term, word, acronym or phrase uged in WheWgreement, other than those defined under the
clause heading “Definitions” shalbé giwenfs plain English meaning, and those terms, words,
acronyms, and phrases used in the Agréement will be interpreted in accordance with the generally
accepted meanings acgerded thereto.

3.3 A reference to the sihgular inerporates a reference to the plural and vice versa.

3.4 A referencecaidral persons incorporates a reference to leqgal persons and vice versa,

3.5 A referendg toWe p@Licular gender incorporates a reference to the other gender.

NATURE &N SCOPE

4.1

4.2

4.3

4.4

Thayigreement is an agreement under the terms and conditions of which the Service Provider will
arrange for the provision to Transnet of the Services which meet the reguirements of Transnet,
the delivery of which Services is controlied by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

Such Purchase Crders shall be agreed hetween the Parties from time to time, subject to the terms
of the refevant Work Order{s).

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

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

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

provision or condition in the Agreement andfor a Purchase Order, or where the Agreement is
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4.6

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

amended by mutual written agreement between the Parties.

Hme will b of the cssence and the Service Provider will perform its obligations under the
Agrecment in accordance with the timeframe(s) [if any] set out in the relevant schedule, save that
the Service Provider will not be fiable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours o advise Transnet of such act or omission. In the event of such defay, any time
deadlines detailed in the relevant schedule shall be extended by a period equal to the period of
that delay.

AUTHORITY OF PARTIES

5.1

52

Nothing in the Agreement will constitute or be deemed to constitute a partnersiii between the
Parties, or constitute or be deemed to constitute the Parties as agepisyor employees of one

another for any purpose or in any form whatsoever,

Neither Party shall be entitled to, or have the power or authofity to'entér inte an agreement in the
name of the other; or give any warranty, representatign or Ohdett@king on the sther's behalf; or
create any Hahility against the other or bind theegthét’s credit in any way or for any purpose

whatsoever.

WARRANTIES

5.1

6.2

The Service Provider warrants tafTransneteisgt:

a) it has fuil capacity dnd authetity to enter into and to perform the Agreement and that the

Agreement is exetuted by a duly authorised representatives of the Service Provider;

b) it will dicharg®Jis obligations under the Agreement and any annexure, appendix or
schetfuiojiferetewith all due skill, care and diligence;

c) it Al DRy solely responsible for the payment of remuneration and associated benefits, if
anymeof its Personnel and for withheolding and remitting income tax for its Personnel in
gonformance with any applicable laws and regulations;

) it will procure licences for Transnet in respect of all Third Party Material detailed in the
Work Grder(s), and wilt procure the right for Transnet to take such copies [in whole or in
part] of such Third Party Materials as it may reasonably require for the purposes of back-
up for archiving and disaster recovery; and

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

The Service Provider warrants that it will perform its cbligations under the Agreement in

accordance with the Service Levels as defined in the relevant schedule. Transnet may at its

discretion audit compliance with the Service Levels, provided that any such audit is carried out
with reasonable prior notice and in a reasonable way so as not to have an adverse effect on the
performance of the Services. Without prejudice to clause 6.3 below, in the event that the Service

Provider fails to meet the Service Levels, Transnet may claim appropriate service credits or invoke

a retention of Fees as detaded in the relevant schedule and/or Work Order,




6.4

6.5

6.6

6.7

6.8

6.9

6.10

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

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

The Service Provider will not be liable to remedy any problem arising from or gaused 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 stefis phopé@scd by Transnet
pursuant to clause 6.5 above, including but not limited to anygeest Wuplications or any disruption
or delay in the performance of the Services. The Parties agfee thallany changes to the Services,
including the charges for the Services or any timetables for deliWery of the Services, will be agreed
in accordance with the change control procedure,™as set out in clause 28 [Amendment and

Change Controf].
The Service Provider warrants that:

a) it has, using the most upglo-datetsgliware available, tested for {and deleted] all commonly
known viruses i the Mat@gials aitd for all viruses known by the Service Provider at the date
of the relevant WorkWOrder; and

by at the tirge ORdelivery™to Transnet, the Materials do not contain any trojan horse, worm,
logic Bamnhgtime bomb, back door, trap door, keys or other harmful components.

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

its eshendeavours to assist Transnet in reducing the effect of the virus and, particularly in the

eveplt that a virus causes loss of cperational efficiency or loss of data, to assist Transnet to the
samas@xtent to mitigate such losses and to restors Transnet to its original operating efficiency.

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

of the Bill of Rights [Section 14] in connection with the Agresment and shall procure that its

Personnel shall observe the provisions of Section 14 [as applicable] or any amendments and re-

enactments therecf and any reguiations made pursuant thereto.

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

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

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




the engagement of 2 Subcantractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
requirements and/or regulations. The Service Provider and/or its Subcontractor shall grant
Trapsnet access, during the term of the Agreement, to review any safety-related activities,

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for
mfocrmation, including information concerning Transnet's operations and aclivities, that relates to
the Services as may be necessary for the Service Provider to perform the Services, but for no
other purpose. However, Transnet's compliance with any request for information is sebject to any
internal security rules and requirements and subject to the observance by the Senvice Provider of

its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reasonable notice of anyQof@smation it requires in
accordance with clause 7.1 above.

Subject Lo clause 13 [Service Providers Personnel], Transnet agrces to provide the Service
Provider or its Persannel such access to and use of its fgcilitiesas igmecessary to allow the Service

Provider to perform its obligations under the Agreetaggll

GENERAL OBLIGATIONS OF THE SERVICE PROVIDER

The Service Provider shali:

ay respond promptly to all ceémplaigts and enquiries from Transnet;

b} inform Transnet immediately™8t any dispute or complaint arising in relation to the provision
of the Serviges;

C) condug®is usinegs in a professional manner that will reflect positively upon the Service

Prgvidler apd Wie Service Provider's Services;

d) keep fullrecords clearly indicating all transactions concluded by the Service Provider
relating to the performance of the Services and keep such records for at least 5 [five] years

from the date of each such transaction;

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

) ochserve and ensure compliance with all requirements and obligations as set out in the
labour and refated legistation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993;

ay cemply with all applicable environmental legislation and regulations, and demonstrate
sound environmental policies, management and performance; and

h) ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBFE  Accreditation Certificate, for the duration of the
Agreement. Should the Service Provider fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remedies that it

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

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

the Sorvice Pravider.

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

a)

b)

)

f)

a)

h}

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

use s best endeavours and make every diligent effort to meet agreed deadlines;

treal s own Porsonnel, as well as all Transnet’s officers, employeese sgents and
consultants, with fatrness and courtesy and respect for their human rights;

practice and promote its own internal policies aimed at prohibitipg and préventing unfair
discrimination [as further referred to in clause 22 — Equality and Bivessitils

treat all enqguiries from Transnet in connection with the Servides wit®courtesy and respond
to all enquiries promptly and efficiently. Where the (Service\Provider is unable to comply
with the provisions of this clause, the Service Prigvider wiltkaCvise Transnet of the delay and
the reasens therafor and will keep Trapsné@ififormed of progress made regarding the
enauiry;

when requested by Transnet, pfovidewieadg and accurate information regarding the Service
Provider's own policies am@v precedures, excluding Know-How and other Confidential
information, except where a non-disclosure undertaking has been entered intc between
the Parties;

not allow a Senflict Ofdnterest to develop between its own interests [or the interests of any
of its afher ghstoMers] and the interests of Transnet;

nod afeelhgt offer, nor allow, induce or promote the acceptance or offering of any
grafliity, enticement, incentive or gift that could reasonably be regarded as oribery or an
attempt Lo otherwise exert undue influence over the recipient;

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

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

whicli it hecomes aware in connection with Transnet or the provision of Services.

9 FEES AND EXPENSES

9.1

9.2

in consideration of the provision of the Services, Transnet will pay to the Service Provider the

Fees detalled in the refevant schedule or Wark Crder.

Transnet will not be invoiced for materials used in the provisicn of the Services save for those

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

Crdar Twhich will be invoiced to Transnet at cost].
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9.3

9.4

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

pravision of the Services, provided that all such expenses:

aj are anrecd by Transnet in advance;
by are incurraed o accordance with Transoet’s standard trave! and expenses policies;
<) are passed on to Transnet at cost with no administration fee; and

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

Al Tax iInvoices relating o Fees, out of pocket expenses and, if applicable, travel and
accommaodation costs, will provide the detall for each of the Personnel carrying out the Services
and incurring the expenses, and the Tax Invoice will, where appropriate, include VAT as a

separate tam.

INVOICING AND PAYVMENT

10.1

10.2

10.3

10.4

Transnet shall pay the Service Provider the amounts stipulated inQhe refevamt schedule or Work

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

Transnet shall pay such amounts to the Service Provider, upofreceipt of a correct and undisputed
Tax Invoice together with the supporting documeniation as specified in the Work Order appended
hereto, once the undisputed Tax InvoicesgOr Such RWortion of the Tax Invoices which are
vndisputed hecome due and payable todle S8ice Provider for the provision of the Services, in
terms of clause 10.4 helow.

All Fees and other sums payablé underdhe Agreement are exclusive of VAT, which will be payable
at the applicable rate.

Unless otherwise providethar in the Work Order(s) appended to the Agreement, Tax Invoices
shall be submitted together with a month-end statement. Payment against such month-end
statement shallige made by Transnet within 30 [thirty] days after date of receipt by Transnet of

the statemfentgagether with alf undisputed Tax Inveoices and supporling documentation.

Where thdgeymens of any Tax Invoice, or any pait thereof which is not in dispute, is not made in
Sordahce with this clause 10, the Service Provider shali be entitled to charge inlerest on the
ewtstanding amount, atf The Standard Bank of South Africa’s prime rate of interest in force, for the

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

FEE ADJUSTMENTS

111

Fees for Services rendered in terms of the Agreement shall be subject to review as indicated in
the Work Order{s) annexed hereto from time to time.

No less thar 2 fhwol months prior to any proposed Fee adjustment, the Parties shall commence
negotiations for Foes for the next period or as otherwise indicated and appended hereto.

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

clause 25 of this Master Agreement [Dispute Resolution).
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INTELLECTUAL PROPERTY RIGHTS

12.%

12.2

Title to Confidential Information

a}

0)

€)

d)

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

Transnel shall grant to the Service Provider an irrevocable, royalty free, non-exclusive
licence to use Transnet’s Background Intellectual Property only for the Permilted Purpose,

This ficense shall not permit the Service Provider to sub-iicense to cther parties,

The Service Provider shall grant to Transnet an irrevocable, rovalty fred, fon-exclusive
ficence to use the Service Provider's Background Intellectual Properiy®feil the Permitted
Purpose. This licence shall not permit Transnet to sub-lcense to offer parties.

Tha Bervice Provider shall grant Transnet access to the @eguic® Prvider's Background
Intellectuat Property on terms which shall be bona g€ negatified between the Parties for
the purpose of commercially exploiting the Foreground Intellectual Property, to the extent

that such access is required.

Title to Inteliectual Property

aj

)

c)

d)

All right, title and interest in andst@skor@oround Intellectual Property prepared, conceived
or doveloped by the Service Pravider, fits researchers, agents and employees shall vest in

Transnet and the Servicg Provider acknowiedges that it has no ciaim of any nature in and

to the Foreuround dutelleclyalProperty. The Service Provider shall not at any time during
or after the {@Wination or canceliation of the Agreement dispute the validity or
enforceagility “6f Such Toreground Intellectual Property, or cause to be done any act or
anything eéntesting or in any way impairing or tending to impair any part of that right, title
and interesttc any of the Foreground Intellectual Property and shall not counsel or assist
any Berson o do so.

Jyznznet shall be entiled to seek protection in respect of the Foreground Intellectual
Proocrty anywhere in the world as it shall dedide in its own absolute discretion and the
Service Provider shall reasonably assist Transnet i attaining and maintaining protection of
the Foreground Intellectual Property.

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

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

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




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

assignmoent of the Foreground Intellectual Property to Transnet.

2] Subject to anything contrary contained in the Agreement and/or the prior wrilien 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 claim the right, to use

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

12.3  Title to Improvements
Any improvervients, developments, adaptations and/or modifications to the Foreground Intellectual
Praperty, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Inteflectual Property and/or Confidential Information shall he exclusively
owned by Transnet. The Service Provider shall disclose promptly to Trapsgat all such
improvements, developments, adaptations and/or modifications, inventions or discoveries. The
Service Provider hereby undertakes to sign all documents and dao all things as may§be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventions or discoveries to Transnet and, theg Service Provider shall

reascnably ist Transnet in attaining, maintaining or docufmenting cwnership and/or protection

of the improved Foreground Intellectual Property.

12.4  Unauthorised tse of Confidential InformatioB
The Service Provider shall not authorise anydparty to act’ on or use in any way any Confidential
information belonging to Transnet whethdy, of not such party is aware of such Confidential
Information, and shaill promptly petifygTransget of the information if it becomes aware of any
party so acting, and shall progide Transnet the information with such assistance as Transnet
reasonably requires, at Tralisnet's@astand expense, to prevent such third party from so acting.
12.5  Unauthorised Usg of Uinfellectual Property
2} The SgfvicegProviier agrees Lo notify Transnet in writing of any conflicting uses of, and
appheations of registrations of Patents, Designs and Trade Marks or any act of
infringement, unfair competition or passing off involving the Intellectual Property of
Transnet of which the Service Provider acquires knowledge and Transnet shall have the
flght, a5 its own option, to proceed against any party infringing its Intellectual Property.
lay It shall be within the sole and absolute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnat's cost, in whatever measure inciuding legal action to bring any infringement of
illegal use to an end.
) The Service Provider shall cooperate to provide Transnet promptly with all relevant

ascertainable facts.

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

e for the expenses and bath Parties shall be entitled to damages or other award

sing aut of proceedings.
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SERVICE PROVIDER'S PERSONNEL

13,1 The Service Provider’s Porsonnel shall be rogarded at alt times as employees, agents or

Subcontractors of Lhe Service Provider and no refationship of employer and employes shall arise
betwaen Transnet and any Service Provider Personnel under any circumstances regardless of the

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

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

other country in which the Services are to be performed.

13.3  The Sepvice Provider will ensure that its Personnel comply with all reasonable requirements made

known to the Service Provider by Transnet concerning conduct at any Transnet premises or any

ather pres i the Services are o be performed [including but not Emited to security
regulations, policy standards and codes of practice and health and safety requir@ments]. The
Service Pravider will ensure that such Personnel at all times act in a lawful amgbproper manner in

accordance with these requirements.

134 Transnet reserves the right to refuse to admit or to remove from apy prémisesfoccupied by or on
hehalf of it, any Service Provider Personnel whose admission geprgsence would, in the reasonable
apinion of Transnet, be undesirable or who represents a threat ta confidentiality or security or
whose presence would be in breach of any rules and regulation® governing Transnet’s Personnel,
provided that Transnct notifies the Service Progigler oF@ny such refusal [with reasons whyl. The

ion of any such individuaQdra® such premises shall not relieve the Service

s P
reascnabla exciu

Provider from the performance of its olffigatiohs Wnder the Agreement,

13.5 The Service Provider agrees togls€ aliyreascnable endeavours to ensure the continuity of its
Personnel assigned to perform tRe Services. If any re-assignment by the Service Provider of those
Parsonnel is necessarygor ifiIransnet advises that any such Personnel assigned are in any respect
unsatisfactory, inclging, whepe any such Persennel are, or are expected to be or have been
absent far angpered, then the Service Provider will promptly supply a replacement of equivalent
calibre afdNexPeiicae, and any such replacement shali be approved by Transnet prior to

comwRencifg pravision of the Services, such approval not to be unreasonably withheld or delayed.

LIMITAFIONGF LIABILITY
W g Weither Party excludes or limits liability te the other Party for:
a) death or personat injury due to negligence; or

b) frauel.

ailr

4.2 The Service o ;

wlemnify and keep Transnet indemnified from and against Hability for
damage to any Transnet property [whether tangible or intangible] or any other loss, costs or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider's liability
arising out of this clause 14.2 shall be limited to a maximum amount payable in respect of any
one occurrence or a series of related occurrences in 2 single calendar year, such amount to be
agreed In writing by the Parties.

14.3  Subiect always to clauses 14.1 and 14.2 above, the lability of either the Service Provider or

Transnet under or in connection with the Agreement, whether for negligence, misrepresentation,

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




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

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

144 Subject to cause 14.1 above, and except as provided in clauses 14.2 and 14.3 above, in no event
shall eithor Party be lable to the other for indirect or consequential loss or damage or including
indirect or consequential foss of profits, business, revenue, goodwill or anticipated savings of an
indirect nature or loss or damage incurred by the other Party as a result of third party claims.

14.5 If for any reason the exclusion of liability in clause 14.4 above is void or unenforceable, either
Party’s total liability for alt loss or damage under the Agreement shail be as provided in dause

14.3 abave.

14.6  Nething in this clause 14 shall be taken as limiting the liability of the Service Provider in respect of

clause 12 [iinteflectual Property Rights] or clause 16 [Confidentiality].

15 INSURANCES

151 Without bmiting the liability of the Service Provider under the AgreemMgnihthgfService Provider
shall take out insurance in respect of all risks for which it is prudaat f8rthe Service Provider to
insure against, inciuding any liability it may have as a resulfof its activities under the Agreement
for theft, destruction, death or injury to any persofi and damége to property. The level of
insurance will be kept under review by Transnetf®am an annual basis, to ensure its adequacy,
provided that any variation to the level of su€h inglirance’shall be entirely at the discretion of the
Service Provider,

15.2  The Service Provider shali arrangesiigsti§ance with reputable insurers and will produce to Transnet
evidence of the existence of the polici@s on an annual basis within 30 [thirty] days after date of

policy renewals.

16 CONFIDENTIALITY
16.1  The Partics@herelfy undertake the following, with regard to Confidential Information:

@) notte digulge or disclose to any person whomsoever in any form or manner whatsoever,
eillfwy directly or indirectly, any Confidential Information of the other, without the prior
@ritten consent of such other Party, other than when called upon fo do so in accordance
with 2 statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to infarm the other of such a demand and each shall assist the other in
seeking appropriate relief or the instituting of a defensive action to protect the Confidential
Information concerned;

b} ot o use, exploit, permit the use of, directly or indirectly, or in any other manner
whatsoover apply the Confidential Information, disclosed to it as a resulf of the Agreement,
for any purpose whatsoever other than for the purpose for which it is disclosed or
otherwise than in strict compliance with the provisions in the Agreement;

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

such copies shall be regarded as Confidential Information;




16.2

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

performance of its obligations pursuant to the Agreement;

!

e) not i exerciso less care to safequard Transnet Confidential Infermation than the Party
oxerenes n salequarding its own compelitive, sensitive or Confidential Information;

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

G} the Parties shall not make or permit o be made by any cthegperson sabject to their
contral, any public stalements or issue press releases or disclos@yConfigéntial Information
witl regard to any matter related to the Agreement, upless WwrittcR%authorisation to do so
has first been obtained from the Party first disclosing Buch informiation;

h) each Party shall be entitled to disclose such asgects of Confidential Information as may be
relevant to one or more technically qualified emBloyees or consultants of the Party who are
required in the course of their dulies t@ receive the Confidental Information for the
Permitted Purpose provided that theSemployee or consultant concerned has a legitimate
intarest therein, and theng®Rly Yo thedextent necessary for the Permitted Purpose, and is
informaed by the Party ofithe cBnfidential nature of the Confidential Information and the
obligations of the canfidentiality to which such disclosure is subject and the Party shall
ensure sucheemploy®es or consultants honour such abligations;

3 each Rérty ghall netify the other Party of the name of each person or entily to whom any
Cdnfidentia! Iifformation has been disclosed as soon as practicable after such disclosure,

i) gach Pafty shall ensure that any person or entity to which it discloses Confidential
Information shall observe and perform ail of the covenants the Party has accepted in the
Agrooment as if such person or entity has signed the Agreement. The Party disclosing the
Confuiential Information shall be responsible for any breach of the provisions of the
Agreement by the person or entity; and

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

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

where:

a) a Party can demonstrate that such information is already in the public domain or becomes
available to the public through no breach of the Agreement by that Party, or its Persennel;
or

) was rightfully in 2 Parly’s possession prior to receipt from the other Party, as proven by the
first-mentioned Paity’s written records, without an infringement of an obligation or duty of

confidentiality; or
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16.3

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

) 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 force
and effect from the Cemmencement Date of the Agreement and & [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Service Provider by Transnet pursuant to the Agreement shall be returned to Transnet
mcluding, withoul dimitation all corporate identity equipment including dies, blocks, labels,

advertising matter, printing matter and the ike.

TOTAL OR PARTIAL FATILURE TO PERFORM THE SCOPE OF SERVICES

Should the Service Provider fail or neglect to execute the work or to deliver any portion of| the Service, as

required by the terms of the Agreement or Work Order, Transnet may cancel the Agregment or Work

Order in so far as it relates to the unexecuted work or rejected portion of the $erviice, and, in such event,

the provision of any remaining commitment shall remain subject in ail respBestothese conditions.

TERM APMD TERMINATION

18.1

8.z

15.3

18.4

Notwithstanding the date of signature hereof, the Comimencement Date if the Agreement is (@]
and the duration shall be for a 12 [twelve] mghth period,“expiring on [&], unless:

a) the Agreement is terminated by@itheRPakty in accordance with the provisions incorporated
herein or in any schedulesgemanhexurgs appended hereto, or otherwise in accordance with
law or equity; or

) the Agreement 4o extended al Transnet’s option for a further period to be agreed by the
Partics.

Either Party rdgy tgPmindte the Agreement forthwith by notice in writing to the other Party where

the othefiPatly Nasgfommitted a material Default and, where such Default is capable of remedy,

has failed to remedy such Default within 30 [thirty] days of receiving notice specifying the Default
andgequiring its remedy.

Eithad Party may terminate the Agreement forthwith by notice in writing to the other Parly when

the other Party is unable to pay its debts as they fall due or commits any act or omission which

would bz an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be amended
from time to time], or if any action, appiication or proceeding is made with regard to it for:

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

b) fts winding-up or dissolution;

c) the appointment of a liguidator, trustee, receiver, administrative recciver or similar officer;
or
d) any similar action, application or proceeding in any jurisdiction to which it is subject.

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

ownership of shares, membership of the board of directors, agreement or otherwise.
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18.6

Transnet may cancel any scheduie or Work Order hereto at any time on giving the Service
Provider 30 {thirty] days' written notice.
Notwithstanding this clause 18, either Party may cancel the Agreement without cause by giving 30

[thirly] days pricr written nolice thereof to the other Party.

CONSEQUENCE OF TERMINATION

19.1

15.Z

18.3

19.6

18.7

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

On termination of the Agreement or 2 Work Order, the Service Provider will immetliately deliver
up, and procure thal its Personnel will immediately deliver 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 Werk Order] which may be in the possession of, ofyuntler the control of the

Service Provider, and certify to Transnet in writing that this has been déne;

To the extent that any of the Deliverables and property referred @ 19 clause 19.2 above are in
clectronic form and contained on non-detachable storade devidesgthe Service Provider will provide
Transnel with unencrypted copies of the same offmagnetic media and will irretrievably destroy
and delete copies 5o held
In the event that the Agreement is teifninatied Wy the Service Provider under clause 8.2 [Temnmn
and Termination), or in the evenighitat @ Workl Order is terminated by Transnet under clause 18.5
[Term and Terminationj, Trafsnet Will pay to the Service Provider all outstanding Fees
[apportioned on a pro ratabasis] rEEting to the work undertaken by the Service Provider up until
the date of such tegminati®a\Transnet will also pay the costs of any goods and materials ordered
by the ServicggProvidergl refation to the such work for which the Service Provider has paid or is
legatly oblifed B nayghn which case, on delivery of such goods or materials, the Service Provider
wilt promplly ¢aliver such goods and materfals to Transnet or as it may direct.
Fhe provisiens of dauses O /Defimitions], 6 [Warranties}, 12 [Intelfectual Property Rights)], 14
[amitation of Liability), 16 [Confidentiality], 19 [Consequence of Terminationj, 25 [Dispute
Resolution]and 29 [Governing Law] shall survive termination or expiry of the Agreement.
If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in torms of the Agreement, to terminate the Agreement forthwith without any
lability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulling Party.
Should:
aj the Service Provider effect or attempt to effect a compromise or composition with its
creditors; or
b} either Party be provisionally or finally Higuidated or placed under judicial management,

whether provisionally or finally; or




C) either Party cease or threaten 1o cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omissicn
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amanded fram tme to time];

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

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

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

20 ASSIGNMENT

Neither Party may assign the benefit of the Agreement or any interest hereunder except with the prior

written consent of the other. Further, in the event that Transnet wishes o assign or novate the

Agreement to any third party, the Service Provider agrees that it shall not unreasonably withhold or delay

s consent to st assgnment or novation and that it shall only be entitled to recov@®iggih Transnet any

reasonable legal costs incurred by it as a direct resulf of such assignment or novakion.

21 FORCE MAJEURE

211

21.2

Neither Party shall have any claim against the other Party agising filom any failure or delay in the
performance of any obligation of either Party under the Agréemient caused by an act of force
majeure such as acts of God, fire, flood, wag, strike, lockout, industrial dispute, government
action, laws or regulations, riots, terrorism dgcivibdisturbance, defaults, delays or discontinuance
on the part of independent contractod, supplichs, or other circumslances or factors beyond the
reasonabte control of either PartygandWo theltxtent that the performance of obligations of either
Party hereunder is delayed byl virtud of the aforegoing, any period stipulated for any such
performance shali be reasohably exténded,

Fach Party will takeyall teasesiable steps by whatever lawful means that are available, to resume
full performagée as sochlas practicable and will seek agreement to moedification of the relevant
provisiong ofythadigeeement in order to accommodate the new circumstances caused by the act of
forceynaiGure, W a Party fails to agree fo such modifications proposaed by the other Party within
0 [pinetyWlay: of the act of force majeure first occurring, either Party may thereafter terminate

e Ag®ement with immediate notice.

22 EQUALITY AND DIVERSITY

22.1

22.2

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

Both Parlies to the Agreement undertake that they will not, and shall procure that its employees,
agents and Subcontractors will not breach any applicable discrimination legisiation and any

amendments and re-enactments thereof.
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26

HON-WAIVER

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

and in terms of the Agreement.

23.2 Such fallure or neglect shall not, in any manner, affect the continued, unaltered validity of the

Agrecment, o projudize the right of that Party to institute subsequent action,

PARTIAL INVALIDITY
I any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining provisions shall nol be affected

thereby.

DISPUTE RESOLUTION

25.1  Should anv dispute of whatsoever nature arise between the Parties €on@erning the Agreement,
the Partics shall try Lo resoive the dispute by negotiation within @wehien) BiEIness Days of such
dispute arising,

25.2  If the dispute has not been resolved by such negotjation,“githes of the Parties may refer the
dispute to AFSA and notify the other Party acesrdifigly, which proceedings shail be held in
Johanneshurg.

25.3  Such dispute shali be finally resolved 4 atgordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA,

254 This clause constitutes an irrev@eable €onsent by the Partias to any proceedings I terms hereof,
and neither of the Parties Shall betedtitled to withdraw from the provisions of this clause or caim
al any such proceedings tRatlt 15 not bound by this dause 25.

25.5  This clause 295 sgverable from the rest of the Agresment and shall remain in effect even if the

Agreemept 8 terminated for any reason.

25.6  This%elause 25 shall not preclude either Party from seeking urgent relief in a court of appropriate

rrisgiction,"where grounds for urgency exist.

ABBRESSTS FOL NOTICES

269 The Parties to the Agreement select the physical addresses and facsimiie numbers, as detailed
hereafler, as their respective addresses for giving or sending any notice provided for or reguired
in terms of the Agreement, provided that either Party shall be entiticd to substitute such other

address or facsimile number, as may be, by written notice to the other:
a) Transnet
(iy  For legal notices: {e]
Fax No. [®]

Attention: Legal Department
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26.2

(i) For comimercial notices: [2]
Fax No. [#]
Attention; [®]
b) The Service Provider
4y For legal notices: [e]
Fax No. [#]
Attention: [#]
(i For commercial notices: o]
Fax No. [e]

Attention: [#]

Any notice shaill be addressed to a Party at its physical address ameeliveredyily hand, or sent by

facsimite.
Any notice shall be deemerd Lo have been given:
a} if hand defiverad, on the day of delivery; ox

5] if posted by prepaid registered post, #0 {teh] days after the date of posting thereof; or

c) if faxed, on the date and time @ semging, of such fax, as evidenced by a fax confirmation
printout, provided that suelenotice shall be confirmed by prepaid registered post on the
date of dispatch of such\fax, orfishould no postal facitities be available on that date, on the

next Business Day,

WHOLE AND ONLY AGRERRENT

271

27.2

The Paric§, W&oy gonfirm thal the Agreement constitutes the whole and only agreement

betwaen hemwith regard o the subject matter of the Agreement.

Fhe Partidsohercby confirm that the Agreement replaces all other agreements which exist or may
Wave efisted in any form whatever between them, with regard to the subject matter dealt with in
the Agreement, including any annexures, appendices, schedules or Work Order{s} appended

hereto.

AMENDMERNT AMD CHAMNGE CONTROL

28.1

28.2

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

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

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

The Agreement is exchusively governed by and construed in accordance with the laws of the Repubiic of
South Africa and (s subject to the jurisdiction of the courts of the Republic of South Africa,

29.1  Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to time amended, extended or re-
enacted and any regulations made under i, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
provision has a material impact on the obligations of either Party, the Parties will negotiate in
good fakh to agree such amendmenis to the Agreement as may be approprigte in the
circumstances, If, within a reasonable period of time, the Service Provider and J®nsnet cannat
reach agreement on the nature of the changes required or on modification gffeds, Deliverables,
warranties, or other terms and conditions, either Party may seek to havedhe matter@etermined in

accordance with clause 25 [Dispute Resolution] above.

COUNTERPARTS
The Agreement may be signed in any number of counterparts, al offwhich/faken together shall constitute
one and the samo instrument. Either Party may enler imto the Agreement by signing any such

counterpart.

000000 co0
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Transnet General Bid Conditions — Services
[March 2012)

1 DEFIMITIONS

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

meaning assignod thereto in this clause, except where the context clearly requires ctherwise:

1.1 Bid or Bid Document(s} shall mean a reference to a Request for Proposal or Regueast for Quotation:
1.2 Respendent{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 RFF and/or REQ, as the case may be;

16 Services shall mean the services required by Transnet as specified in its Bid Docament;

1.7 Service Provider shail mean the successful Respondent;

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

1981, as may be amended from time to time;
1.5 Transnet shall mean Transnet SOC Ltd, a State Owned Company; and

1.10 VAT shall mean Value-Added Tax chargeable in termg of\the Value-Added Tax Act, 89 of 1991, as

may he amended from time to time.

-

GENERAL
All Bid Documents and subseqguent contradts and Ordefs shall be subject to the following procedures as laid
down by Transnet and are to be strictly adheredto by any person or enterprise or company responding to

this RFX.

3 LODGING OF BID DOGUMENTS
3.1 A Bid, whichshall negeifafter include reference to an RFP or RFQ, shall be lodged with Transnet no
fater Bamthe Gosint date and time specified for the receipt thereof, in accordance with the directions
isslied with Bid Documents.
3.2 Bits shall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Documents with the Bid number and subject endeorsed on the left hand bottom corner of the
envelope,

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

4 USE OF BID FORMS
4.1 Whare spacial forms are issued by Transnet for the submission of Bids, Respondents are required to
submit their Bids by completion of the appropriate sections on such official forms and not on office
stationery bearing their own terms and conditions of contract; nen-compliance with this conditions
may result in the rejection of a Bid.
4.7  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 particular response

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

fetterhead and duly cross-referenced in the RFX.

RAISING OF A CHAHGE FOR PLANS, SPECIFICATIONS AND BID FORMS

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

5.2 If any of the drawings or specifications referred to in Bid Documents are the official publications of

recognised standardising bodies, copies of such drawings and specifications shall be acquired by

Respondents at their own expense.

DEFAULTS BY RESPONDENTS

6.1 If the Respordent, after it has been notified of the zoceptance of its Bid falls¢o:
aj enter into a formal contract when called upon to do so inglermSyoa@use 14 [Contract

Daocuments], within such period as Transnet may specify; gr
b) accept an order in terms of the Bid; or
C) when called upon to do so, furnish satisfactory sécurity of the fulfilment of the contract in
terms of clause 15 [Securities],
Transnet may, in any such case, without grejudi€e to any other legal remedy which it may have,
proceed to accept any other Bid or, if it 18 necesgary to do so, call for Bids afresh, and may recover
from the defauiiing Respondant anfy addidon@ expense incurrad by it in calfing for new offers or in
accepting a higher offor.

6.2 If any Respondent, who hassulimitted a Bid and/or concluded a contract with Transnet {hereinafter
referred to as thesServiee\Provider)], or in the capacity of agent or subcontractor who has been
asscciated withysueh’Bid gr contract:

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

b) has, affer having been notified of the acceptance of its Big, failed or refused to sign a contract
wh€n called upon to do soin terms of any condition forming part of the Bid Documents; or

c) has carmied out any contract resulling from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or

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

e) has acted in a fraudulent or improper mannar or in bad faith towards Transnet or any
government department or towards any public body, company or person; or

) has made any incorrect statement in the affidavit or certificate referred to in dause 12 [Formal

Notfication Regarding Name of Successtid Respondent] and is unable to prove to the
satisfaction of Transnel that

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




(i} before making such statement, it took all reasonable steps to satisfy itself of its
correctness; or
G) caused Transnet damage, or to incur costs in order to meet the Service Provider's
requirements which could not be recovered from the Service Provider;
then a Bid frony any such Respondent shall be disqualified and the person, enterprise or company

irectorsi s

Hincluding any o i, subject to dause 6.3 below, be disqualified from bidding for any

Transnet business through its “blacklisting” process.
6.3 Any person or enterprise or company against whom a decision has been given under the provisions of

clauses 6.2b), 6.2d) or 6.2e} above, may make represenlations to the Chief Operatig Officer of

Transnet Group, whose decision shall be final.

6.4  Any disqualification [Biacklisting] imposed upon any person or enterprise or company, Way alsc apply
te any other enterprise under the same or different names of disqualifidd p&rsonsy or enterprise or
company [or associntes thereof] and shall for avoidance of doubt alsOee,dpplied to any agent or

employes of the person or enterprise or company concerned.

CURRENCY
Prices or fees must be guoted in the currency of thegRepiiblic 9f South Africa [ZAR] in respect of local
Services. Prices or fees in any other currency maygbe reje€ted by Transnet save where such price is qucted

by a foreign Respondent.

EXCHANGE AMND REMITTANCE

The Respondent should rote thaguwiere the whole or a portion of the contract or order value is to be

remilted overseas, Transnch Shall N réguested to do so by the Service Provider, effect payment overseas

directly to the foreign pficipd? or manufacturer of such percentage of the contract or order value as may be
stipulated by the Réspohdentdf its Bid Documents and any variation in the amount to be so paid, which may
arise as a resUinof Bluctuations in the rate of exchange involved, will be for the account of the Service

Provider.

8.1 he Regfondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the dause " Exchange and Remittance” of the Bid Documents and
also furnish fudl details of the principals or service providers to whom payment is to be made,

82  The Service Providar shall at its own cost obtain forward exchange cover on foreign currency to
protect itself against any currency rate fluctuation risks for the duration of any resulting contract or
order. Transnet will NOT accept any fluctuations in the rate of exchange at the time when payments
are made.

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

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

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

ACCEPTANCE GF BID

9.1  Transnet does not bind itself to accept the fowest or any Bid,

Company Slamp
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9.2 Transnet resorves te right 1o accept any Bid in whole or in part.
9.3 Upon the zcceptance of & Bid by Transnet, the parties shall be bound by these General Bid Conditions
and the Standard Terms and Conditions of Contract [Form ST&C - Services] and any schedule of

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

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

delivery to the Respondent.

LAW GOVERNING CONTRACY

The faw of the Republic of Scuth Africa shall govern the contract created by the acceptancg of a Bid. The
domicifiim citandy et executandr shall be a place in the Republic of South Africa to“Bemspecified by the
Respondent in its Bid at which all legal documents may be served on the Respofident who shall agree to
submit to the jurisdiction of the courts of the Republic of South Africag A fereigngRespondent shall,
therefore, state in its Bid the name of its authorised representative in gvegRepublic of South Africa who is
empowered 1o sign any contract which may be entered into in the evenlt of its Bid being accepted and to act

on its behall in all maiters refating to the contract.

IDENTIFICATION

If the Respondent is a campany, the fuli names of the@iregiors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of themmambers shall be stated in the Bid. If the Respondent is a
partnership or an individua! trading under @ tradefname, the full names of the partners or of such individual,

as the case may be, shall be furnishetl

FORMAL NOTIFICATION REQARDING NAME OF SUCCESSFUL RESPONDENTY
In the case of Bids sQuided wpthe Secretary of an Acquisition Coundll, unsuccessful Respondents will be
formally notified of the Marmes of successful Respondent{(s} as soon as possible after the closing date for

receipt of e Bid ifvgllestion.

UNAUTHORISED COMMUNICATION ABOUT BIDS

Wheray Bids are submitted to the Secretary of an Acquisition Council, Respondents may at any time
communicate with the Secretary on any matter relating to its Bid but, in the absence of written authority
from the Secretary, no communication on a question affecting the subject of a Bid shali take place between
Respondents or other notential suppliers or any member of the Acquisition Council or official of Transnet
during the period hetween the closing date for the receipt of the Bid and the date of the notification of the
successfuf Respondent(s), A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT DOCUMENTS

14,1 The contract documents will comprise these General Bid Conditions and the Standard Terms and
Conditions of Contract {Form ST&C ~ Services] and any schedule of "Special Conditions” or otherwise

which form part of the 2id Documents.,
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4.2 These contract documents will constitute the contract between the parties upon receipt by the
Respondent of Transnet's letter of acceptance / intent, subject to all additional amendments and/or

special conditions thoroto as agreed to by the parties.

15 SECURITIES

15,1 The successful Respondent, when called upon to do so, shall provide security to the satisfaction of
Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or
guarantee corporation carrying on business in Scuth Africa.

152 The security may be applied In whole or part at the discretion of Transnet to make goad' any loss or
damage which Transnct may incur in consequence of a breach of the contract oragy gart thereof.

15.3  Such security, if required, shatl be an amount which wilt be stipulated in the 8id Documents.

15.4  For the purpose of clause 15.1 above, Transnet will supply a Deed cf\Suretyship form to the
successful Respondent for completion and no guarantee in any gthéRfokm will be accepted. A copy
of such form will be supplied to Respondents on request. For this purpdse a Deed of Suretyship form
wilt be provided which shali be completed and returned fo Transnet or a designated official by the
successful Respondent within 30 [thirty] days frompethe dateof the letter of acceptance. No payment
will bo made until the form, duly completed, is Selivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time sh@ll, save wWhore prior extension has been granted, entitles

Transnet without notice to the Servig@ Proviger 16 cancel the contract with immediate effect.

15.5 Additional costs incurred by JIransigt negessitated by reason of default on the part of the Service

Provider in relation to the @anditions of this clause 15 will be for the account of the Service Provider,

16  PRICES SUBIECT TO CONEIRMATION
16.1 A Bid with pficesywighgtre subject to confirmation will not be considered.
16.2  Bids wheRefirt prites arc quoted for the duration of any resulting order and or contract will receive

precederice over prices which are subject to adjustment.

17 BELEFTONMOF SERVICES EXCLUDED FROM BID

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

fAcluded elsewhere in its Bid.

i8 ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES
All alterations made by the Respondent to its Bid price(s) prior to the submission of its Bid Documents must
be done by deleting the incorrect figures and words where required and by inserting the correct figures and
words against the ilems/Sarvices concerned, All such alterations must be initialled by the pearson who signs
the Bid Documents. Tailure to observe this requirement may result in the particular item(s} or Services

concerned being excluded in the matter of the award of the business.
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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 Invoico.

192 Inrespect of Servicss Lo be provided by a forelgn principal:

a) the invoicing by the Service Provider on behalf of its foreign principal represents a service
rendered by the principal;
b} the Service Provider's Tax Invoice(s) for the focal portion only fi.e. the "commission” for the

services rendered locally] must show the VAT separately

20 TERMS AND CONDITIOMNS OF BID

2000 The Scrvice Provider shad adhere to the Standard Terms and Conditiong, ofyContract as set out In

Form ST&E - Services, a copy of which is issued with the Bid DocuméfisplogetDér with any schedule

of "Special Conditions” or otherwise which form part of the Bid DCumants,

20.2  Should the Respondent find any conditions unacceptable, it shouldfindicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead. Any such
submission shall be subject to review by Transpét’s Begal Gpunsel who shall determine whether the

proposed alternative(s) are acceptable or olbenwyise] as the case may be.

231 IMPORTANT MOTICE TO RESPONDENFS REGARDING PAYMENT
211 Method of Payment

a) The altention of thewRaspondent is directed to clause 10 fhvaices and Payment] of Form
ST&C — Segfices,Naich sets out the conditions of payment on which Bid price(s) shall be
based.

()] However, g addition to the aforegoing the Respondent is invited to submit offers based on
altefhative methods of payment and/or financing proposals.

o ThetResnondent is roquired to give full particulars of the terms that will be applicable to its
alternative offer(sy and the financial merits thercof will be evaluated and taken into
consideration when the Bid is adjudicated.

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

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

furnish a guarantee covering any advance payments.

21,2 Condgitional Discount
Respondents offering prices which are subject to & conditional discount applicable for payment within
a specific period are to note that the conditional period wil be calculated as from the date of receipt

by Transnet of the Service Pravider's month-end statement reflecting the relevant Tax Invoice(s) for

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




22

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 period will be recalculated from the date of receipt

of the correct documentation,

PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN

Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for

the purpose of conlract weark shall be governed by the terims and conditions detatied in dlause 17 of Form

ST&T - Services (ntellectus! Property Rights),

VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if it is considered necessary that empioyees of
Transnet should carry out inspection and/or review any operational Services at the premises of the
preferred Respondent or its subcontractors overseas for the purpose Ofa“groduet demonstration
and/or final acceptance or for any other reason.

23,2 If the Respondent considars overseas visits to be necessary it ust prgvide the following information
in a covering tetter in respect of each proposed visit:

a) countries and places to be visited;

b} number of employees and disciplines involked;
c} number of man-days invoived; and

d) mativation for the visit,

233 Transnet will make all arraifgementsywith regard to booking of air journeys, hotel reservations,
transport o and from airpeie, paces of inspection or demonstration, etc. and all expenses will be for
the account of Tragénel.

23.4  Before a visi 9 Uhertalien, such as envisage in this clause 23, Transnet and the Respondent will
agree in writing @a the number of employees of Transnet thet should undertake the visit and the

number of Matirdays involved in the visit.

BIES BY OR\@N BEHALF OF FOREIGN RESPONDENTS

241 WBids submitted by foreign principais may be forwarded direct by the principals to the Secretary of the
Acauisition Coundl or to a designated official of Transnet accerding to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal's behalf by its South African
representative or agent provided that written proof is submitted that such represeniative or agent has
been duly authorised te act in that capacity by the principal. Failure to submit such authorisation by
the representative or agent shall disgualify the Bid.

24.2  When legally authorised to prepare and submit 8ids on behalf of their principals not domiciled in the
Republic of South Africa, representatives or agents must compile the Bids in the names of such
principals and sign them on behzalf of the latter.

243 South African ropresentatives or agents of a successiul foreign Respondent must when so required

enter nto a formal contract in the name of their principats and must sign such contract on behalf of
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the tatter. In every such case a legal Power of Altorney from their principals must be furnished to

fransnet by the Seuth African representative or agents authorising them o enter into and sign such

contract.

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

of documents 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,
) On arnval within the Republic of South Africa this Power of Attorney is to he@ompleted in

terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any amendment thereof.

d) If a Power of Attorney held by the South African representative or agent includes matters of a
general nature besides provision for the entering into and signing &f a%gontract with Transnet,
a certified copy thereof should be furnished.

e) The Power of Attorney must authorise the South Africanfrepresentative or agent to chocse the
domiciinn dtandi el executandi as provided for i clauSe2ef/Addresses for Notices] of the
Stangard Cenditions of Contract, Form STEC -Sepvices.

If paymont s to be made in South Africa, the f@reigy Supplier [Le. the principal, or its Scuth African

agent or representative], must notify TragfeneNinWwriting whether, for pavment by electronic funds

transfer [EFT]:

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

bl funds are to héWransferrgd to the credit of its South African agent or representative, in which
case e giimegnd DRanch of such bank shall be furnished.

The attention oNibeWeEpondent is directed to cdause 15 above [Securities] regarding the provision of

secuniby fap the fuifllment of contracts and orders and the manner and form in which such security is

tobe fyfnished.

cooC00oo0
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THIS AGREEMENT is made between

Transnet SOC Ltd [Transnet] [Registration No. 1950/000500/30]

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

ithe Companyl [Registration No . ]

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined belowd, angd s envisaged that

each party may from time to lime receive Information relating to theQotN@rlin respect thereof. In

consideration of cach party making available to the other such Infdrmation, te parties jointly agree that
any dealings bebween them shall be subject to the termdland c@adifons of this Agrecment which

themselves will be subject to the parameters of the Bid C8Bmmient,
IT IS HEREBY AGREED

1 INTERPRETATION

In this Agreement:

1.1 Agents moean directofgngificers, employees, agents, professional advisers, contractors or sub-
contractors, or ay GRgun member;

1.2 Bid or BidyDaglimept means Transnet’s Request for Information [RFI} Request for Proposal
[RFF] or Regliest¥or Quotation [RFQ), as the case may be;

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

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

this Agreement); or
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b was lawiully in the possession of the Receiving Party or its Agents {as can be demonstrated
by its wrilten records or ather reasonable evidence) free of any rostriction as to its use or
disclasure prior to its being so disclosed; or

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

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

15 Information means all information in whatever form inciuding, with®agllimitation, any
information relating to systems, operations, plans, intentions, market @pportunities, know-how,
trade secrets and business affairs whether in writing, conveyed_orailygorWeyfmachine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 Al Confidential Infarmation given by one party to tAsagreement (the Disclosing Party) to the
other party (the Receiving Party) will €c tyfated by the Receiving Party as secrel and
confidential and will not, without thefDisdlesg Party’s written consent, directly or indirectly
communicate or disciose {(whether inywriting or orally or in any other manner} Confidential

Information to any other persorother than in accordance with the terms of this Agreement.

2.2 The Receiving Party will oRly use the Confidential Information for the sole purpose of technical
and commercial digcussions between the parties in relation to the Bid or for the subsequent

performance aff any,contiget betwean the parties in relation to the Bid.
4.3 NotwithstgnaQuaoelagés 2.1 above, the Receiving Party may disclose Confidential Information:

al to those of its Agents who strictly need to know the Confidential Information for the sole
purpose seb out in clause 2.2 above, provided that the Receiving Party shall ensure that
such Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shall at all times remain liable for any actions of such

Agents that would constitute a breach of this Agreement; or
) to the extent required by law or the rules of any applicable regulatory authority, subject to
clavse 2.4 below.

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

2.5 In the event that any Confidential Information shall be copied, disclosed or used otherwise than as

permitied under this Agreement then, upon becoming aware of the same, without prejudice to
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any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable
notify the Disclosing Party of such event and if requested take such steps (inciuding the institution
of legal proceadings) as shall be necessary to remedy (if capable of remedy) the default and/or to
prevent furthor unauthorised copying, disclosure or use.

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

Confidential Information whatsoever, beyond those centained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

3.2 The Receiving Party shall keep a written record, to be supplied to the Disclosing Party upen
request, of the Confidential Information provided and any copies mad@ythéseoiand, so far as is
reascnably practicable, of the location of such Confidential Informaltien aidiany copies thereof.

3.3 The Company shall, within 7 {seven) days of receipt of a writen demand from Transnet:

a) return all written Confidential Information (inclugiing ali copies); and

b)Y expunge or destroy any Confidential Iffchmationyfrom any computer, word processor or
other device whatsoever into which,it Was' copied, read or programmed by the Company or
on ity behalf.

3.4 The Company shall on request Bupply a“eeftificate signed by a director as to its full compliance

with the requirements of clause 33b) above.

4 ANNOUNCEMENTS
4.1 Neither partySwillgfieke or permit to be made any announcement or disciosure of its prospective
interest iptheBidwithout the prior written consent of the other party.
4.2 Ngithofgaily shall make use of the other party’s name or any infarmation acquired through its
slealings witl: the olher party for publicity or marketing purposes without the prior written consent

of % other party.

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

5 (five) years.

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

the Bid and in complying with the terms of this Agreement.
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PRIVACY AND SATA E’é’%O?ECTH}r\E

3

8.1 The Rr;zccr’w’r;g Party Undertakas to CoOmply wiry South Africa’s genera| privacy Pretection i terms
of the By Of Rights {Section 14} in Connection With this gig and shaf; Procure tha jee berspnnel
shalj obserye the Provisions of such Act (as applicabiey oF any aMendments and "e-cnactments
thereor and any regulationg Made Pursuant thereto,

82  The Receivmg Party Warrants that it and s Agents have the ADPIOprizke tachnical and

organﬁsati’ona! Measures jn place against Wnauthoriseq OF Unfawfy| Processing of data Pelating to

t il a1 e SEaceidanm ;
the Bjd A anaing FCldental loss or destructaon of, or damage {0 such data Halg OF processag by
them,

GENERAL

5.1 Neithior Paty may assign the benefit of this Agreement, Or aly interest hereunder, Excent with the

Brior written tonsent of tha Other, save that Transnes K13y 38sign this Agreement ar any time tp

Mo faillre o delay in ZXeltising any right, payer ORprivilege under this Agreement will operate ag

D
(%]

& walver of o o will any single or PR N orgfe of it preclude 2Ny further exercise or the
CXercise of NY fght, nower Or privilege indgef this Agreement or otherwise,

9.3 The PrOVISions of thig Agreement Shall be severable in the event that any of jts Provisions are helg
by a court of Competent Jurisdictiegior other applicable authority to pe invalid, void or otherwise
unenfarceable, and the ' emdiging Provisions shay remain enforceable (o the fullest extent
permitted by law,

94 Thig Agreement may ofly be modified by 4 written agreement duly Signed by PEISONS authorispd
on behalr ¢ cacNagyty.

9.5 Nothing W s Marcenment shalf constitute the creation of 5 Partnersiip, joint venture or agency

.66 Thig Agreement wijl be governeg by and construed i accordance with South African law and the
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