TRANSNED

TRANSNET FREIGHT RAIL, a division of

TRANSNET 50C LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] No: CRAC — BNR 11297

»

FOR THE SUPPLY OF: SUPPLY AND INSTALL SAFE DOORS AT SUNNYMEDE
SUBSTATION

WORK REQUIRED AT SUNNYMEDE SUBSTATION

PERIODOF CONTERACT: ONCE-OFF

ISSURDATE: 23 JULY 2013

CLOSING DATE: 08 AUGUST 2013

CLOSING TIME: 18:00

SITE BRIEFING: SUNNYMEDE SUBSTATION

DATE AND TEME: 01 AUGUST 2013 @ 10HOO0 AM

VALIDITY: 30 NOVEMBER 2013

KB: DOCUMENTS TO BE SUBMITTED IN DUPLICATES
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Section 1
NOTICE TO BIDDERS

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

METHOD: Post or Courier
CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Coundil
Ground Fleor Inyanda House 1
21 Weliington Road
Parktown
Johannesburg 2001

Tender Box

i Responses fo RFG

Respanses to this RFQ must not include documents or reference refatingNio “an¢ other quotation or

proposal. Any additional conditions must be embodied in an accom@anyingietter.

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

Transnet fully endorses and supports the Governfhents Broad-Based Black Economic Empowerment
Programme and it would therefore prefer to dgfbusigess with local business enterprises who share these
same values. Transnet will accordinglyg8iow, a “preference” to companies who provide a B-BBEE

Verification Certificate. All procurement transactigns will be evaluated accordingly.

2.1 B-BBEE Scorecard and Rating
As prescribed in_g€rms @f the Preferential Procurement Policy Framework Act (PPPFA}, Act 5 of

2000 and its eguldtionspRespondents are to note the following:

e Propesals\will DE evaluated on price which will be aliocated 80 points and preference which will

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

o4 Thev80/20 preference point system applies where the acquisition of the Services will be less

than R1 000 000.00.

« If the B0/20 preference point system is stipulated and all Bids received exceed R1 006 000.00,
the RFP will be cancelled

In compliance with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Verification Certificates must be issued by:
a} Verification Agencies accredited by the South African National Accreditation System
ESANAS]T; or
b) Registerad Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in

accordance with the approval granted by the Department of Trade and Industry.

Enterprises will be rated by such agencies based on the following:

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

Respondent’s Signature Date & Company Stamp
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o Rating fevel based on all seven elements of the B-BBEE scorecard
d)  Qualifying Small Enterprises — QSE [i.e. annual turnover between RS miilion and R35 million]:
D Rating based cn any four of the elements of the B-BBEE scorecard
e) Exempted Micro Enterprises — EME [i.e. annual turmover less than RS million]:
In accordance with B-BBEE Codes of Good Practice [Statement 000, Section 4], any enterprise with
an annual total revenue of R 5 million or less qualifies as an EME.

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

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

Sufficient evidence to qualify as an EME would be a certificate (which may be in the form
of a letter) from an auditor or acoounting officer or a certificate from a Vegifigation Agency
accredited by SANAS. The certificate must confirm the compagy's) turnover, black
ownership / black female ownership and B-BBEE status level.

Respondents are requived fo furmish proof of the above fo TranSfiek, [ie. ‘@fdetailed scorecard as
stiputated above in respect of Large Enterprises and (JSEs, of a cemtifieate in respect of EMES].

Transnet will accordingly aflocate a maximum of 201 [twentyidpoints in accordance with the
80/ 20 preference point system prescribed in thé™Preferential Procurement Paolicy Framework Act
(PPPFA), Act 5 of 2000 and its Regulations tothe Respondent’s final score based on an entity’s B-
BBEE scorecard rating. fRefer Annexuraé A forgmtier details].

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

result in a score of zero being@liocated forf B-BBEE.

[Refer Section 4, Vendor Agplication Form, for Returnable Documernts reguired]

3 Communication
a) Respondents dre wWamned 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
ifffespect offthis RFQ between the closing date and the date of the award of the business.
£) 9 ARespondent may, however, before the closing date and time, direct any written enquiries relating

to the RFQ to the following Transnet employee:

Name: Ms Helen Sigcau Linda Mathe
Emait: Helen.Sigcau@transnet.net Linda.Mathe@transnet.net
Tel: (031) 361 5839 {036) 271 2310 f 083 278 2504

REQ cdocuments may be obtained on or after Tuesday 23 July 2013 at the Reception, Tender Advice

Centre, Inyanda House 1, Ground Floor, 21 Wellington Road, Parktown, Johannesburg.

A non-refundable tender fee R150.00 (Inclusive of Vat) is applicable for tender (CRAC-DNR
11297).Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158593,
Branch Code 004805.

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

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

Email tac.secretariat@transnet.net

4 Tax Clearance

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

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

5 VAT Registration

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

6 Legal Compliance

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

and local laws and regulations.

7 Changes to Quotations

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

g8 Pricing

All prices must be quated in South African Rand on aifixed price basis, excluding VAT.

g Prices Subject to Confirmation

Prices gquoted which are subjectdo canfirmation will not be considered.

10 Megotiations

Transnet reservesWheyrightyd@ undertake post-tender negotiations with selected Respondents or any

number of shérslistad Respondents.

i1 Binding Difer

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

statement must be clearly and specifically indicated.

i2 Disclaimers

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

of a Quotation in response 10 it. Please note that Transnet reserves the right to:

® modify the RFQ's goods [ service(s) and request Respendents to re-bid on any changes;

e reject any Quotation which dees not conform to instructions and specifications which are detailed
herein;

e disqualify Quotations submitted after the stated submission deadline;

& not necessarily accept the lowest priced Quotation;

. reject all Quotations, if it so decides;

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

Respondent’s Signature Date & Company Stamp
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L award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
) split the award of the order/s between more than one Supplier/Service Provider; or

s make no award at all.

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

I/We do hereby certify that Live

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

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

relatively minor offences or misdemeanours, e.q. fraffic offences.

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

NATURE OF BREACH:

DATE OF BREACH:

Furthermore, I/we acknowledge that Transnet SOC Lid reserves the right to exclude any Respondent
from the bidding process, should that persoier entity have been found quilty of a serious breach of law,

tribunal or regulatory obligation.

i3 EVALUATION CRIFERZA

14  TRANSNEPWIRL UTILISE THE FOLLOWING CRITERIA [NOT NECESSARILY IN THES ORDER]
IN CHOOSENG A SUPPLIER/SERVICE PROVIDER, IF 50 REQUIRED:
e Bdiministrative responsiveness - Completeness of response and returnable documents
@ SuBstantive responsiveness — Prequalification criteria, if any, must be met
® Weighted evaluation based on 80/20 preference point system:
- Pricing and price basis [firm] - whilst not the sole factor for consideration, competitive pricing

and overall level of unconditional discounts® will be critical

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

PS=80 {1 )

Frwin ¢

Where:

! Only unconditional discounts will be faken info account during evaluation. A discount which has been offered

conditionatly wifl, despite not being taken info gecount for evaluation purposes, be implemented when payment s

effected,

Respondent’s Signature Date & Company Stamp
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- B-BBEE status of company

Score for the Bid under consideration
Price of Bid under consideration
Price of lowest acceptable Bid
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Preference points will be awarded to a bidder for attaining the B-BBEE status level of contribution

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

B-BBEE Status Level

Number of points

contributor

of Contributor {80/ 20 system)
1 20
2 18
3 16
4 12
5 8
6 6
7 4
8 2
Non-compliant 0

Validity Period

Transnet desires a validity period of 80 days figm the clasing date of this RFQ.
This RFQ is valid until

Banking Details

BANK:

BRANCH NAME / CODE!
ACCOUNT HOLDER:
ACCOUNT NYUMBER:

Company Registration

Registration number of company / C.C.

Registered name of company / C.C.

Disclosure of Prices Quoted

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

other Respondents;

YES j NO

Returnable Documents

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

below.

a)

Respondents are required to submit with their Quotations the mandatory Returnable

Documents, as detailed below,

Respondent’s Signature

Date & Company Stamp
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Failure to provide all these Returnable Documents will resuft in a Respondent’s
disqualification. Respondents are therefore urged o ensure that all these Documernis

are refurned with their Quotations.

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

[Yes or Nol in the table below:

Submitted

Returnable Documents :
o [Yes or Nol

SECTION 1 : Notice o Bidders

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

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

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

Note: failure to provide a valid B-BBEE Verification Ceriificate at the €lesing, date

and time of the tender will result in an automati®Seore of Zero
being allocated for B-BBEE scorecard

Letter of Good Standing

CIDB — 150

SECTION 23 QUOTATION -FORM

b)

In addition to the requirements of(section Y@ above, Respondents are further required to submit

with their Quotations the folloWing essential Returnable Documents as detailed below.

’,

Faifure lo provide all thesg Retfurnable Documents may result in a Respondent’s
disgualification. \Respondents are therefore urged to ensure that alf these documents

are refurnefl with thei Quotations.

All Segtions,Nas\indicated in the footer of each page, must be signed, stamped and dated by the

Responflent 4Please confirm submission of these essential Returnable Documents by so indicating

Page 7 of 17

W eSorNO| in the table below:

Returnabie Bocuments

Submitied
[Yes or NoJ

SECTION 3 : Standard Terms and Londitions of Contract for the Supply of Goods
or Services to Transnet

SECTION 4 : Vendor Application Form

- Certified copy of Certificate of Incorporation [CM28/CM9 name change]

- Certifi ed copies of IDs of shareholder/directors/members [as applicable]

Respondent’s Signature

Date & Company Stamp
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Submitted

Returnabie D'dcuments - .
T [Yes orNo]

- Certified copy of valid Company Registration Certificate [if applicable]

- A signed letter from Respondent’s auditor or accountant confirming most
recent annual turnover figures

SECTION 5: Certificate of Attendance

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

I/We
hereby offer to supply the goods/services at the prices quoted i 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 embodied in this Request for Quotation.

I/We accept that unless Transnet shoutd otherwise decide and so inform me/fus, this Quetation [and, if
any, its covering letter and any subsequent exchange of correspondence], together with Transnet's

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

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

incurred by Transnet in calling for Quotations afresh afidfer having to accept any less favourahle offer.

Price Schedule

I/We guote as follows for the goods required, pn & “delivered nominated destination” basis, excluding

VAT:
No | DescripuionoRGeods Quanty | zamy |
1 'S'upph'f ands Iésfali Sé'fe' D'bors'ét Sunnymede 3 ' '
Substatitn ~-SINGRE
2 Supplygand®install Safe Doors at Sunnymede | each 1
Substation -DOUBLE
Pelivery Lead-Time from date of purchase order: [days/weeks]

Motes to Pricing:

Completion Period {number of Calendar days)

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

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

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

price discourit{s) in the final evaluation stage if offered on an uncenditional basis.

Respondent’s Signature Date & Company Stamp
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SCOPE OF WORK

1.0

2.0

3.0

1.1

2.1

2.2

3.1

3.2
3.3

3.4

3.5

Description of work

The works consists of the following:

1.1.1. Site measurements of the openings for the new security doors.
1.1.2. Fabrication and painting of the new security doors and frames.
1.1.3. Transport new doors 1o various sites.

1.1.4. Remove existing doors and transport o Transnet Freight Rail
Depots.

1.1.5. Fit new security doors and make good.
Specifications

The following standard specifications will be applicalle, o, thi¢ contract:-

Standard Specifications

SANS1200A General.

SANS1200H Structurahsiagtwork.

SANS1921-1 Geperal engineering and construction works.
The following generic specifigations and manual will be applicable to this

contract;-

Generic Specifications

HES/2/8 Cortosion protection.

5420 Epecification for concrete work.

E4CAugusiiv004) Safety arrangements and procedural compliance with
the Occupational Health and Safety Act, Act 85 of 1993
and regulatlions.

ER(July 1998) Specification for works on, over, under or adjacent o
railway lines and near high voltage equipment.

Statutory Requirements
Occupational health and safety act and regulations, Act 85 of 1993.

Services

The Employer shall not provide services or faciliies for use by the
Contractor.

The Contractor shall be responsible for the establishment of a site.

Fixed assets such as fencing, carporis etc. shall be removed or
demolished after completion of the works.

Housing of the Confractor's staff on the Employer's property shall not be
permitted.

The Contractor shall supply toilet facilities for use by his workmen.

Scope of Work Page 1
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Provision of safe doors at various sites countrywide

A Division of Transnet Lid

3.6 Tenderers shall also provide for their own water and eleclrical supplies, as
these services are not guaranieed on the work sites.

4.0 Management of Works

4.1 Programming, Methods and Procedures

4.11

4.1.2

4.1.3

4.1.4

4.1.5

4.1.6
4.1.7

4.1.8

4.1.9

The work shall be completed according to the programme to be
prepared and submitted by the Contractor.

At the completion of the works the Contracior shall clear the site of
any left over material to the satisfaction of the Supervisor. The site
shall be left in the same or belter condition than it was before.

During the clearing of the site, great care shall be exercised by the
Contractor when approaching the trees and shrubs at the site.

The Contractor shall comply with the requirements of gfsansnet
specification E7/1 for “Works on, over, under or adjacaent to railway
lines and near high voltage equipment”.

The Employer shall retain title to all material,/ equipmeht that is
being replaced. This material / equipment _shall Deslzansported by
the Contracior to the nearest Transnet Depgot.

Hours of work will be from 07H00 to 16H30WMerdays to Fridays.

While at the construction site, the Mavements of the Contractor’s
staff shall be restricted withinthe designated work area to avoid
contact with high voltage efectrigalequipment.

it shall be the respongibilitihof #he Contracior to care for the works,
piant and material while upder construction until takeover by the
Employer.

Upon demelition™af an existing door, a new safe-door shall be
installedgfongdh&game day before the work team leaves in order not
o lesdve the sile exposed.

4.2 Quality, Piaps and Control

424

4.2.2

4.23

4.2.4

The “Contractor shall submit with his tender the proposed Quality
Cghirol plan and procedures for approval. This plan shall indicate
how the necessary quality assurance and control will be carried out
in order to comply with the requirements of the specifications.

The plan shall consist of check lists and measurements sheets to
be completed by the Centractor in order fo substantiate that the
complete work conforms to the specifications with respect fo
material, quantity, dimensions, methods and other requirements.

The completed check lists shall be handed over to the Employer
after the completion of every site.

The Employer shall, in conjunction with the Contractor, inspect and
approve the premises, processes and products of Suppliers before
any items are ordered from them.

4.3 Communication

4.3.1

Scope of Work

The Contractor shall supply and have available on site at all times
three A4 size triplicate carbon copy books.

Page 2
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43.2

4.3.3
43.4

4.3.5

4.3.6

4.3.7

in one book site instructions shall be recorded. Only the Project
Manager and Transnet Freight Rail's contract Supervisor or their
delegated representatives shall have the authority to issue site
instructions to the Contractor.

The second book will be used as the risk register.

The third book will be used as a site diary. Site diaries will be
handed to the Transnet Freight Rail's contract Supervisor at the
monthly progress meetings.

The original sheet of each set of three pages will be removed from
the books and reiained by the Project Manager. The Contractor
may remove the second sheet but the third sheet shall be retained
in the book on site until completion of the works when the books
shall be handed to the Project Manager.

Any instruction which resulis in a change in scope @r has cost
implications shall only be carried ocut once a writteng/ariation Order
is issued by the Project Manager.

Site activities for the day as well as informatien Fegarding personnel
on site, equipment, weather, delays, and Roursiwarked and details
of visitors on site shall be entered in the sitgdiagy on a daily basis.

4.3.8 Requests for meetings or site inspesgtions shail be in the form of a
faxed letter or E-mail.
4.4 Environment
4.4.1 Existing doors that will bayrepioved by the Contractor must be

4.4.2

transported, off-loadedand stacked at the nearest Transnet Freight
Rail depots.

Any other fubble™sill be removed from site and dumped at an
approved place!

ThefContragior must allow for this item in his price.

4.5 Site'personnel

4.8 1

Theg Contractor shall provide an Organigram of his key personnel
of site, including all relevant contact details within two weeks from
the contract start date.

4.8 Meetings

4.6.1

Scope of Wark

Contract / Progress meetings:

The following are iypical issues that will be discussed in the
contract/progress meetings:

s Progress
e Financial
e Quality

e Safety management
+ Site diaries
= 3ite instructions

e Technical issues

Page 3
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4.6.2

463

Risk reduction meetings:

The following are typical issues that will be discussed:
« Compensation events
»  Early warnings
» Risk register

The minutes of these meetings are to be filed. Minutes are to be
kept by the Project manager and will be issued as soon as possible.

4.7 Payvments

471

4.7.2

4.7.3

The Contractor shall provide the Employer with his banking details
to enable electronic payments.

On or after the assessment dale, the Project Manager / SUpervisor
and the Coniractor will together assess the progress amggach item
in the Bill of Quantities and items shall be listed im quantities and
where this is notl possible, quantities for the \mopthgshall be
expressed in percentages.

The Contractor shall then submit a VAT invoic® and atfach his
Frogress Ceriificate for payment by the Employer.

4.8 Permits

4.81 The Supervisor shall issue_the Caniractor with Access Certificates
permitling entry to the varifus siles,
4.9 Proof of Compliance with thesaw
4.9.1 The Contractor's @pprovedsafety pian and fall protection plan shall
be used as progt o compliance with Act 85 of 1993.
492 The ccaifaciolhWill be expected to provide a valid letter of good

standitigWith the Workmen's Compensation Commissioner.

4.10 HealthiandSafety Requirements and Procedures

4197 Fhevgoniractor shall comply with the requirements of the Transnet

Health and Safety specification E4E (August 2006) by compiling a
gafety plan, doing the necessary appointments, declarations and
notifications, as per the E4E guidelines in the document.

4.10.2 Special care shall be exercised when welding or flame cutling

operations occur and fenderers are required {o provide suitable fire
fighting equipment af close hand as prescribed by the Occupational
Health and Safety Act, Act 85 of 1993.

4.10.2 The Contractor shall provide the necessary number of suitable first

aid outfits, one set in the camp and one set at each working team.
He shall maintain these outfits fully equipped at all times.

4.10.4 The Confractor's staff shall always wear personal protective

clothing when they are on site.

4.10.5 The Contractor shall report all accidents in writing to the Transnet

Scope of Work

Freight Rail's contract Supervisor. Any accident resulting in the
death of or injury to any person on the Works shall be reported
within 24 hours of ifs occurrence, and any other accident shall be
reported within 48 hours of iis occurrence.

Page 4
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4.10.6 At the end of the contract, the Contractor shall submit to the
Employer the Safety file for safekeeping.

4.10.7 Before commencing work, the Contractor will be required to
undergo and pass safety fraining to be offered by Transnet
Freight Rail. The cost of training will be carried by Transnet Freight
Rail.

50 Equipment and instaliafion
Refer to Particuiar specification "BBDS775™.
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I

TECHNICAL

SPECIFICATION

SUPPLY AND INSTALLATION OF SAFEBOORS AT
SUNNYMEDE SUBSTATION

Scope of'wark

® This document as a whole is protected by copyright. The information herein is the sole property of
Transnet Ltd. It may not be used, disclosed or reproduced in part or in whole in any manner whatscever,
except with the written permission of and in a manner permitted by the proprietors.

A Division of Transnet Limited Registration Number 1993/00900/30 1
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1.0 Scope

1.1, This specification covers Transnet Freight Rail's requirements for the supply and
installation of steel safe-doors and frames at entrances 1o Sunnymede substation
under the controi of Depot Engineer in Ladysmith Depot.

2.0 Appendices

The following appendices form part of this specification:

Appendix 1 - Bill of Quantities

Appendix 2 - Measuremenis of doors

3.0 Pesign and Construction

3.1 Safe Doors

3.1.1

3.1.2

3.1.3
314

3.1.5
3.1.6

3.17
3.1.8
3.1.9

3.1.10

The overali door thickness shalt not be less than 85nam. This\ciudes a fire pan,
locking case and outer door plate.

The door shall be constructed of mild steel, with the oufer plate having a minimum
thickness of 6mm.

Each door shall have 8 locking holts withi'a diggeter of 40mm each.

Four of these shall be fixed backsblis\and the other four shall be movable front
bolts.

Opening of doors shall be byimeans of T-handles.

Doors must be hung gn Reavy duty hinges, which must include a bush and bearing
to avoid sagging.

All the doors si§ailallowiopening from inside.
The main @ooshalalso allow opening from outside.

All the degrs not fitted with the key operated locks shall have a mechanism that
alldwsdocking and unlocking from inside.

If 2 bullding has more than 1 door leading info a room, only 1 main door shall be
ftted with a lock according to clause 3.3.1and be possible to open from inside and
outside. The other doors shall be according to clause 3.1.8.

3.2 Poor frames

3.2.1

3.2.2
3.2.3

3.24

The deoorframe shall be constructed of angle iron (80x80x8) mm and must be
vermin proof,

The doorframe shall be secured fo the wall using a minimum of 6 (six) grip plugs.

The slots for the locking pins shall align automatically with the locking pins from
the safe door when the door is closed.

The gap between the door frame and the door shall not exceed Smm.

3.3 l.ocks

3.3.1

Each key operated door shall be fitted with a seven (7) lever high security lock.
The key hole must be covered with a movable disc.

A Division of Transnet Limited Registration Number 1990/00900/30 3
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4.0

3.3.2

3.3.3

3.3.4

3.35

3.3.6

All key operated locks shall be operated by using Transnet Freight Rail specified
keys.

Transnet Freight Rail shall supply copies of each key {i.e. one for substations, one
for signal relay rooms and one for telecommunication sites) to the successful
tenderet/s, for purposes of this contract.

Each of the keys mentioned in clause 3.3.3 shall be able to operate locks on all
designated sites i.e. the substation key shali operate all locks fitted at substations
with this coniract, 5o shall the signal relay room and telecommunication site keys.

A design for the proposed lock shall be submitted with the tender for
consideration.

Anti-tamper facilities shall be provided for all the locks installed and the design
shall be submitied with the tender for consideration.

3.4 Concrete

3.4.1 Any concrete work required shall comply with the requirements of specification
S5420.
Painting
4.1 The doors and frames shall be prepared accordimgntozspetification HES/2/9 and

painted using Noxide paint.

A Division of Transnet Limited Registration Number 1990/00900/30 4
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Appendix 2
DOOR MEASUREMENTS
SAFE DOORS SIZES Blank
DEPOT TYPE NAME SINGLE | DOUBLE | SINGLE DOUBLE Off

A Division of Transnet Limited Registration Number 199G/00900/30




CORROSION PROTECTION SPECIFICATION HE9/2/8

[Version 16]

July 2002

1. SCOPE

1.1.

2.1,

2.2.

2.3.

2.4

2.5.
2.8.

This specification covers Portnet's requirements for protective coating of iron and
steel structures, electrical molors, gear boxes elc. against corrosion agd must be
read in conjunction with the main specification as well as the folliowing (latest
editions)-

SABS 064 "Preparation of steel surfaces for coating”

SABS 763 "Hot-dip (galvanized) zinc coatings”

SABS 1091 "National colour standards for paint?

BS 5493 "Code of practice for proleCliwe coating of iron and steel

structures against cemgsiaf”

TYPES OF CORROSION PROTECTION T BE USED

The coatings specified ingthis ‘Spegification are chosen according to BS 5439,
Table 3, part 9, to ensukeg, that the condition of the surface will be at least RE2 on
the European scale,8f degreg of rust, after 10 years in a environment of frequent
salt spray, chemi€alspanepolluted coastal atmosphere. During the 10 years, the
normal mainiefance painting will be done.,

The paiptanufacturer shall guarantee the paint for at least 10 years.

Sheyld@ tepderer wish to offer coating systems other than those specified, as an
aitehafive, he shall submit full technical details and a list comparing ali
appropriate details of the aliernatives proposed, with the original specified.

Fenderers must ensure that the different coats they offer in their tenders are
compatible with each other.

The coating of proprietary items must be done according to Clause 3.

All galvanized components including bolls and nuts but excluding walkway
gratings, must be painted with the specified system, unless otherwise approved.
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SPECIFICATION HE9/2/8 [Version 16]
July 2002

2.7.  The following coating systems must be used unless otherwise specified in the
main specification:-

" Substrate ~Coat . Generic Description - Approved Brand - Dry Film -
' “No R .~ Products - .7 Thickness -
- 3CR12 steel 1 - Burface tolerant CDULUX /SIGMA - 85-75

-~ epoxy primer ~ Sigmacover primer

: INTERNATIONAL -
- {PLASCON)
intergard 269

STONCOR
(CHEMRITE
COATINGS)
Carboline 193
Frimer

2 Two component DULUX / SIGMA  © 65-75
recoatable, " Sjgmadupgless :
- polyurethane finish
(Gloss) s INRERNATIONAL
{PLASCON)
Interthane 990

- STONCOR
{CHEMRITE
COATINGS)

- Carboline 134

‘Galvanized o Sufface tolerant ' DULUX/SIGMA- 6575
- Steel ' ©poxy primer - Sigmacover primer -

INTERNATIONAL
{(PLASCON)
Intergard 269

STONCOR
- (CHEMRITE
COATINGS)
- Carboline 193
" Primer

-2 - Two component © DULUX /SIGMA-  © 85-75
recoatable, Sigmadur gloss '
© palyurethane finish :
" {Gloss) S INTERNATIONAL
(PLASCON)
Interthane 990

STONCOR
(CHEMRITE

" COATINGS)
Carboline 134
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Substr

Mild st

ate

eél '

.Coéi‘
< No

Generic Description - -

C1 . Two component self

curing inorganic zinc
- ethyl silicate OR two
< component zine rich
- polyamide cured
epoxy primer

-2  Flexible recoatable
- high build polyamide
cured MIO epoxy

3 Two component
recoatable,
polyurethane finish

- (Gloss)

© Approved Brand - Dry Film

~Products - Thickness

T (um)

DULUX /SIGMA- - 6575

= Sigma MC60 OR

Sigma-cover
primer

" INTERNATIONAL
{PLASCON)

- nterzine 233 OR

- Interzinc 52 or 53

STONCOR
{CHEMRITE
COATINGS)

" Carbo Zinc 11 OR
Carbo-line 658
Primer

- DULUX/SIGMAS - 125-150
Sigmaceyer £M

_MIO

INTERNATIONAL
~ (PLASCON)

? Interseal 010 MIO

STONCOR

{CHEMRITE

COATINGS)

Carboline 120 HB

M.1.O. or Carboline

193 MLO.

DULUX/SIGMA " 6575
Sigmadur gloss

INTERNATIONAL
' (PLASCON)
interthane 990

STONCOR
{CHEMRITE
- COATINGS)

Carboline 134
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SPECIFICATION HE9/2/8 [Version 16]
July 2002

2.8

2.9.

2.10.

2.11.

2.12.

2.13.

2.14.

The paint manufacturer's recommendations for the application of the different
coating systems, curing time before handling or application of subsequent coats,
health and safety recommendations etc. must be carefully adhered to.

Paint confractors must have a quality management system which must be
submitted to the Engineer for approval before commencement of the work.

Galvanizing shall be done to SABS 763 heavy duty hot dip galvanizing to a
thickness of at least 85um. Electroplated components in zinc or cadmium are not
acceptable.

All mounting bolts, nuts, washers and brackets as well as all fixing%olts, studs
nuts and washers shall be of stainless steel Fixing rivets shalllbe of either
stainless steel or brass.

High tensile bolts for friction grip joints must be hot dip galvanized®and painted.
High tensile bolts must be certificated after galvanizing,

The full paint system shall be applied to all surfacesWwhicll are to be covered with
wear pads, linings elc.

For steelwork which will be transported@ver long distances and erected on site
the two pack epoxy primers is preferpeth

PROPRIETARY ITEMS

3.1

Proprietary items such as @earb®xes, motors, brakes efc. must either be painted
according fo this specifiCation or where the coating system is equal to or exceeds
this specification syifitierg proof of the coating system applied must be provided.
ltems which are Qeafly equal to this specification shall be given a finishing coat
according todhig specifitation's thicknesses and final colours and {o the following
procedure:-

3G A crdss cut test must be done to SABS SM159 o determine if the
gpiginal coating adheres correctly to the substrate;

31T The original coating shall be rubbed down to remove any smocoth
finishing to form a suitable key for the finish coat and any damaged
areas prepared and patch primed with a suitable primer;

3.1.3. The item must then be detergent washed 1o remove any foreign matier,
taking care that no dust, solvent efc. contaminates any working part of
the item;

3.1.4, A test shall be done on the existing coat to ensure that the finish coat
will not react with and cause undue dissolving and lifting of the existing
coat. This can be done by applying a small guantity of the finishing coat
thinners.
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SPECIFICATION HES/2/8 [Version 16]
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3.1.4.1. Should any undue dissolving or lifing occur, a suitable
intermediate or barrier coat must be applied before the
finishing coat is applied.

3.1.5, Proprietary items which failed the cross cut test and which generally
have inadequate protection shall be dismantled and the full corrosion
protection specification applied.

SURFACE PREPARATION

4.1.

4.2.

4.3.

4.4.

4.5.

46.

4.7¢

4.8.

All steel surfaces shall be detergent washed and fresh water rinsed to remove all
oil, grease and surface contaminates before shot blasting.

Sharp edges shall be radiused and major roughness of welds shall begemoved by
grinding. Welding spatter and flux shall be removed.

Compcnents manufactured from hot rolled steel sections andisteel plate shall be
blast cleaned to base metal in accordance with SABS 06MgradefSA2Y: - very
thorough blast cleaning, to remove all mill scale, rust, well\spatier etc.

4.3.1.  "“Sharp’ chilled iron shot, chilled ron grit, G grapular abrasive slag is {0
be used o produce a proper degree of surfaceToughness.

4.3.2. Biast profile shall be determinéd By migrometer profile gauge, Keane-
Tator surface profile comparaterel Testex press-o-film.

4.3.3. The profile height shall'be Between 40 and 50um at any point.

Good qualily blast cleanindyand Spsa¥y painting equipment shall be used. Air used
for spraying and blast®lganing shall be free from all traces of oil, water and
salinity. Water and_eiiMiaps mMust be fitted to all equipment.

Whee! abradivig equipment shall not be used unless an angular profile the same
as clause 4.3.3 iSyachieved.

Wheiwet blasting is done the primer shall be applied before oxidization starts or
syrfacecontamination occurs.

Components manufactured from 3CR12 sieel shall be lightly abraded. The
compaonernts shail then be passivated by using a mixture of 10 - 15% nitric acid in
water which is rinsed off after 10 - 15 minutes. The surface shall be neutralized to
pH 7 before it is coated.

Hot-dip galvanized components, galvanized bolts and nuts etc. shall be lightly
abraded with a gaivanizing pre-cleaner. The components shall then be washed
with detergent and water and washed down with clean water until a water break
free surface is achieved. Allow {o dry thoroughly.

JOINTS AND MATING SURFACES OF MEMBERS

5.1.

Mating (faving) surfaces of members which have to be joined by high tensile steel
bolts in friction grip shall be cleaned according to Clause 4 and painted with
primer only.

51.1. After being assembled joints so formed shall be seal welded and
painted or after the intermediate coal was applied the edges shall be
sealed with an approved brand of paintable flexible sealant or mastic
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5.2.

5.3.

(e.g. Butyl rubber, polyurethane sealer or two component epoxy), by
means of a suitabie caulking gun.

All rivets, bolls, welds, sharp edges elc. must be covered with a "siripe coat” of
the primer or intermediate coat specified to ensure the correct dry film thickness
on sharp edges, as well as sealing of bolt threads to head efc.

All other mating surfaces must be sealed with an approved brand of flexible Butyl
rubber, paintable Silicone, polyurethane sealer or two component epoxy sealer,
and joined while still wet. All excess compound must be completely removed.

PAINTING PROCEDURES

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

Directly before the application of paint, the area to be painted shall bé degreased
with a suitable degreaser and leff to dry.

Paint shall only be applied under the following conditions:-
6.2.1. There is adequate light.

6.2.2. The sieel temperature is between 5 and &0°Cland at least 3°C above
the dew point of the air.

6.2.3.  The relative humidity of the aif IS belween the limits specified by the
paint supplier.

652.4, Wind does not interfesWwith the method used and sand and dust cannot
be blown onto wet paint.

Steelwork shall be supported on ftrestles, at least 900 mm off the ground for
painiing purposes.

An adequate atimér of test readings shall be taken per square meter in order to
determine the dry fiilgfthickness.

6.4.1, Theypaintwork shall be acceptable if the average of the test readings
taken falls within or exceeds the ranges given.

€4 Paintwork shall not be acceptable if any single test reading is less than
the specified minimum thickness.

An ultrasonic or electronic magnetic flux thickness measurement gauge shall be
used, but in case of dispute, destructive testing shail be applied. he painted
steelwork shall present a clean, neat appearance of uniform colour and gloss as
applicable to the paint used. Each coat of paint shall be applied as a continuous,
even film of uniform thickness. More than one application of paint may be
required o achieve the dry film thicknesses specified or to obliterate the colour of
the previous ceating.

The use of thinners or solvents at any stage of the work is prohibited, unless
specified by the paint manufacturer.

Precautions shall be taken to prevent coatings from being applied to equipment
nameplates, instrument glasses, signs etc.

COLOUR CODES

Machinery and equipment shall be painted in the following final cclours:-
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- Mobile equipment {cranes,

Inaders eic.}

~a) Structure | machinery
- and electrical houses,

operators cabins, chutes,

- hoppers elc,

b} Undercarriage, travel

- bogies, rubber tyred rims

Indusirial buildings,

- conveyor struciures

a) Roofs and canopies

b} Painted walls

: ¢y Steel columns, rafters,

frusses

- General

- a) Guardg

b) \Sieaves

gim@Gabhie recls (Stainless
sleel

- Machine huffers and parts

of machine which could

" consiitute a serious hazard

July 2002

- Transnet White - RAL 9016
- Transnet dark grey o RAL 7024 {Ggaphitgrau)
- SABS 1091\G0O4
{Bluegrey)
. BS 381C-633
 Pantone cool grey 10 RAL 7037 (Staubgrau)
- Pantone cog¥fiey 3 © RAL 7035 (Lightgrau) or
' - SABS 1091 G62 (Pale
- grey)
- Bantone'eabl grey 5 ~ RAL 7004 {Signalgrau)
~ Golden yellow - SABS 1091-B49
: - RAL 1003
- Orange " RAL 2008
- Orange - RAL 2008
Golden Yetllow (High ~ SABS B49 and
Gloss) with Luminous - Luminous green

- green stripes in chevron
- pattern
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- Area

e} Any exposed rotating

~-.Colour |

L'i.g'ht. Oréngé (H.i'gh GIOSS)

" part of machinery, electricat -

- Switch-gear (other than

- starting and stopping

- devices and emergency
stop contrel), electrical
services e.g. conduit and

- allied fittings

- f) Low voltage switchgear
- panels where orange is not
- aesthetically acceptable

gr Medium voltage cable
- trays, swilchgear and
motors (3,3 kV and up)

. h) Starting devices, low
voliage cable trays and
switchgear

: i} Portnet Logo

- j} Parts of stationary
machinery (Flectrical,

motors, gearboxes, brakes,

- transformers gtQ1)

-k} Hand levers \hand
whegls “ailing poinis,
hafidraits onWwalkways,
sagdars

W Stopping devices,
grease points , motor fan
- covers and danger signs

" (not symbolic safety signs
. for which see SABS 1186)

“m) Walkways (non slip
surfaces) {gatvanized
- gratings not to be painted)

n} Informatory signs and
- notices {(not symiolic
safety signs for which see
- SABS 1186)

- Light grey

- Oxdord Blue

- Mid brunswick green (high
. gloss)

- Tragshet Blue

LightGrey

- Golden Yellow (High
- Gloss)

- Signal red (High Gloss)

~ Shop floor green

© White on Emerald Green
- (High Gloss})

- Code No. [SABS 1091, -

and International No's} .
" SABS 1001 B26
© BS 381C-557

SABS 1091620
BS 381631

GARSFO7
206 3896105
“RANS003

. BS 381C-228

SABS1091-EO4

" RALS005

RAL. 5002 (Ultramarine
blue)

" SABS G20
" BS 381C-631

~ SABS 1091 B49
" BS 381C-356

' SABS 1091 A11
. BS 381C-537
RAL3001

. White on
" SABS 1091 E14
- BS 381C- 228
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Area © Colour . CodsNo.[SABS 1001
- ' ' .« and international No's] ..
714 - Pipelines
a) Reclaim waler piping - Aluminium
b}  Slurry pipe lines Dark admiralty grey : SABS 1091-G12
¢} Fire protection piping Signal red SABS 1091-AT1
d} Washwater drain pipes  Light grey : SABS 1091-G29
~e) Instrument air  White with Strong blue ~ White,and SARS 1091-
" band S F1
fy  Plant air White with Flag blue bandr™ s \Vhite ahd SABS 1091-
: . RO3
~ g) Potable water Grass green " SABS 1001-D14
7.1.5 Colour bands for pipes shall be (f5 mimywide for pipe sizes up {o 150 mm

diameter and 100 mm wide fgf 158 mn) and above.The colour bands shall be
applied to the pipe flanges, valves, junctions, walls or structures efc. in such a
manner that the pipe May beweasily identifiable. On straight sections the
maximum spacing shalfNeeyd 00 x the pipe diameter.

8. FIELD TOUCH-UP PAINTING

8.1.

8.2.

8.3.

Damaged and ufpainted areas, fasteners, welds, etc. shall be cieaned by wire
brushipg with sand tcol or power tool in 3 manner which will minimize damage to
sountdypait. Grinding will not be allowed. Rust spots shall be cleaned fo bright
pietal. \WIhick edges of old paint abufting on bare meial surfaces shall be
feaihered by scraping and sanding.

5.1.1. Where welding is required on areas already coated with the coating
system, the coat should be stepped back for £ 30mm around the weld
area.

The paint shall be applied fo match the original coals in accordance with the
manufacturer's recommendations for the specific paint system.

Note: Inorganic zinc primers shall not be re-covered with an inorganic primer, but
only with an organic zinc primer.

Areas of damaged galvanizing shall be repaired with an approved cold galvanizing
product or metal sprayed by the wire spraying process with Zinc, and then
touched up with the specific paint sysiem.

9. GENERAL

9.1,

All walkways, floors, maintenance platforms eic. must be painted with a durable,
non skid coating of the appropriate colour.
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9.2.  Exposed machined surfaces must be coated with a strippabie corrosion inhibitor
(e.g. Teciyl).

9.3.  Where different materials will be in contact with each other and galvanic corrosion
can occur the contact areas of the materials must be isolated from each other or
the joints made water proof to prevent ingress of moisture.

9.4. Al components must be desighed with corrosion prevention in mind and
specifically the following:-

9.4.1.
9.4.2.

9.4.3.
9.4.4.

No enirapment of dirt, product, moisture etc.

No areas must be inaccessible for maintenance such as too narrow
gaps elc.

Large flat areas rather than complicated shapes and prifiles.

No sharp comers and discontinuous welds.

9.5 Paris of equipment which are exposed to high te/peratures must be coated
with the following system:-

Coat .- Generic Description 4% Approved Brand . Dry Film™ © |~
‘Ne Y Products . Thickness .-
1 - Two compoenent self@uring S DULUX /SIGMA- - 85-75

- inarganic zinc ethyl silicate -~ Sigma MC60

: INTERNATIONAL
T {PLASCON)
Interzine 233

STONCOR

- {CHEMRITE
COATINGS)

. Carbo Zinc 11

. Single component high : DULUX/SIGMA -~ 40
- temperature moisture curing - Sigmatherm
- silicone with aluminuim flakes Silicate

- INTERNATIONAL
{PLASCON)
- Intertherm 50

L STONCOR
(CHEMRITE

"~ COATINGS)

. Carboline 1248

10. MAINTENANCE PAINTING OF STRUCTURES

10.1. Areas which are only lightly corroded must be cleaned by means of high pressure
water blasting or wire brushing by power tool and the following system applied:-
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" "Goat . Generic Description *  Approved Brand - - DryFilm .
No - Products . .. ....o.. Thickness .-
1 - Surface tfolerant two pack epoxy . Dulux/SIGMA . 125-150
:1 primer with aluminuim pigments . Aluprimer ;

- STONCOR
(CHEMRITE
COATINGS)
Carbomastic 15

INTERNATIONAL
(PLASCON)
Intergard 468,

DULUX/SIGMA — 1258150

. Same as first coat OR micaceous .
Sigmacover CM MIO

- iron oxide (MiQ) epoxy

INTERNAFIGNAL
{PLASCON)
Intatseat 040 MIO

STONCOR

{CHEMRITE
“COATINGS)

Carboline 190 HB

M.LO. or Carboline
193 M.IO.

3 - Two comporeni récpatable, - PULUX/SIGMA - B5-75
. polyurgthape finish (Gloss) . Sigmadur gloss

INTERNATIONAL
(PLASCON)
Interthane 920

STONCOR
(CHEMRITE

- COATINGS)
Carboline 134

10.1.1. Alternatively, the Noxyde paint system can be used, consisting of two fo
three coats of water based Noxyde paint to achieve a DFT of 350 to 400
microns. Where the Noxyde system is used on areas other than slightly
corroded structural areas, the following additional requirements must be
observed:

10.1.1.1.  Very smooth surfaces (e.g. 3CR12, slainless steel or hot-dip
galvanized components, bolls, nuts and fittings, and HT
bolts): Parts must be thoroughly degreased using
OptiDegreaser, washed down with potable water, and
immediately when dry, a single coat of OptiPrimeAqua
applied.

10.1.1.2. Paintable flexible sealant/mastic: Only sealant approved by

PAGE 11 OF12
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10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

the paint manufacturer may be used, and an initial coat of
OptiPrimeAqua applied over it before the further coats of
MNoxyde are applied.

10.1.1.3. Bolted/rivited connections: After blasting or and/or cleaning
as required, apply a coat of OptiPrimeAqua and an
additional stripe coat of Noxyde, in contrasting colour, to all
bolt/nut and plate edges and crevices.

The adhesion of old coatings must be verified by doing a cross cut adhesion test
on selected areas.

The compatibiiity of the new paint system on the cld coating must be Yested and
guaranteed in writing by the paint supplier.

The work and coating system must be guaranteed for a minipnim of 12%nonths.

All heavily corroded areas must be shot blasted to minifaume8AZ2 and the three
coat system indicated in clause 2.6 applied.

Areas where the old coating is still sound need gnly be high pressure cleaned with
a suitable solvent and coated with one of the prifgers suggested in clause 10.2 (as
tie coat) and then with cne of the top Cgals suggested in clause 2.6 o get the
appropriate colour and finish. The rdinimurmydry film thickness of this fie coat must
be 75 microns and top coat mustbe 50 Microns, but the previous coating colour
shall be completely obliterated fo preseént a uniform colour.

MNote: Inorganic zinc@rimers shall not be re-covered with an inorganic primer,
but only with an of@anic Aac primer.

Repairs 1o thelinsifes of all the enclosed sections of the booms as well as the
insides of the craneV¥égs, sill beams, cross beams, pylon cross bracing members
etc. shail'he donesas above but the top coal need not be applied.

*** END OF SPECIFICATION HE 9/2/8 [Version 16] =
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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 Transnetl as expressed hereunder. Should the Respondent
find any condition{s) unacceptable, it should indicate which condition{s} is/are unacceptable and
offer an alternative{s}. A Quotation submitted by a Respondent will be subjected to review and
acceptance or rejection of its proposed contractual terms and conditions by Transnet's Legal

Counsel, prior to consideration for an award of business.

1 SOLE AGREEMENT
Unless otherwise agreead in writing, these terms [Terms and each Term] and Transnel’s purchase order(s)
[Oreder or Orders] represent the only conditions upon which Transnet SOC Ltd [Teansnet] procures
goods or services specified in the Order [collectively, the Products] from the persdfitglwhom the Order is
addressed [the Supplier/Service Provider]. Transnet dees not accept agy Gther conditions which the
Supplier/Service Provider may specify, unless otherwise agreed to by Trafisaet g Wiiting. In the event of

any inconsistency between these Terms and any Order, these Termafshalliake precedence.

20 CONFORMITY WITH ORDER
Products/Services shall conform strictly with the Ordg” She Supplier/Service Provider shall not vary the
quantities specified and/or the specification, if 4@y stipulated in the Order, without the prior written
consent of Transnet. The Suppiier/Service Ppawider warfants that the Products/Services shall be fit for their

purpose and of satisfactory quality.

21 DELIVERY AND TITLE
21.1 The delivery dates apdl addresses are those in the Order. Time shall be of the essence in respect of

the Supplier's/$ervicaProyieler's obligations under the Order.

21.2 The Suppli@yService Provider will not be excused for delay in delivery or performance except due to
circimstgdhces Outside its control and then only subject to the Supplier/Service Provider having
notified Wdnsnet in writing on becoming aware of such circumstances. Transnet may terminate an
Order, in whole or in part, without incurring any liability to the Supplier/Service Provider if such a

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

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

dacumentation shall be pasted to the address shown in the Order.

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

additional expenses incurred, provided that the authorised expenses are supported by acceptable
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23

24

25

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

off and bank charges.

PROPRIETARY RIGHTS LIABILITY

If any allegations should be made or any claim asserted against Transnet that ownership of, or any act or
omission by Transnet in relation to ProductsfServices or any written material provided to Transnet relating
to any Products/Services or pursuant to an Order being a violation 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 on any application thereof, the
Supplier/Service Provider 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 allegafiog or claim arises
solely as a result of the Supplier/Service Provider following a design or process origingiet and furnished by

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right to continue using the infringing Praduisiaes
b) modify or replace the Products/Services so that they become fon-infiinging,

provided that in both cases the Products/Services shall coptinile to meet Transnet’s requirements and any
specifications stipulated in the Order. Should neither €ption be Pessible, the Supplier/Service Provider may
remove, with Transnet’s prior written consentgSuchyPreducts/Services and will pay to Transnet a sum
equivalent to the purchase price. If Transifet réfuses/fo give such consent, the Supplier/Service Provider
shall have no liability in respect of apy comfinued use of the infringing Products/Services after

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

PROPRIETARY INFORMATION

All information whial! Sranshetsfias divalged or may divulge to the Supplier/Service Provider and any
information relating fo Tradfsnet’s business which may have come into the Supplier's/Service Provider’s
possession@uhilét cafving out an Order, and the existence of the Order, shall be treated by the
Supplifr/Service #rovider as confidential information and shall not, without Transnet’s prior written
gbnsent e disclosed to any third party, or be used or copied for any purposes other than to perform the
Ordér. This clause does sot apply to information which is public knowledge or available from cther sources
other than by breach of this Term. Upon request by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, 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

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

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

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

Page 11 of 17
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material breach of its obligations under these Terms and/or Crder 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 recoverable by the Supplier/Service
Provider, at the time of termination, and the Supplier/Service Provider shall give Transnet full
assistance to check the extent of such wark in progress. Payment of such price shall be in full and
final satisfaction of any claims arising out of such termination and upon such payment the
Supplier/Service Provider shall deliver to Transnet all work, including any materials, completed or in
progress. The sum payable to the Supplier/Service Provider under this clause will not in any event
exceed the total amount that would have been payable to the Supplier/Service Provider had the Order

not been terminated.

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

circumsiances.

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

substitute Products or any damage caused due to the failure or defay in the delivery.

27 ACCESS
The Supplier/Service Provider shall be liable forithe acts, Omissions and defaults of its personnel or agents
who, for the purposes of the Order, shall be teated as if they are the Supplier's/Service Provider's
employees. The Supplier/Service Fovidefyshall ensure that any such personnel or agents, whilst on
Transnet's premises, shall complyWhithWransnet’s health and safety, security and system security rules and

procedures as and where géquircdy

28 INSOLVENCY
If the Suppliéf/Semice Provider shalt have a receiver, manager, administrator, liquidator or like person
appointed, ovel all gr any part of its assets or if the Supplier/Service Provider compounds with its creditors
or pasessastestiution for the writing up or administration of the Supplier/Service Provider, Transnet is at
fiberty toVerminate the Order or Orders forthwith, or at its option, to seek performance by any such

appointed person.

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

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

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

acknowledgement of receipt by the recipient.
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law and any disputes arising
herain 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 Transnet's right to take
proceedings against the Supplier/Service Provider in other jurisdictions andfor obtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any court of competent jurisdiction any proceedings for an interdict or any other injunctive refief. If the
Supplier/Service Provider does not have a registered office in the South Africa it will at all times maintain
an agert for service of process in South Africa and shall give Transnet the name and address of such agent

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

32 GENERAL
Completion or termination of an Order shall be without prejudice to any Tegmtherein which by its nature
would be deemed to continue after completion or termination, including €ut,not imiied to dauses 23, 24,
Error! Reference source not found., 25 and Error! Refereng€ sourte not found.. Headings are
included herein for convenience only, If any Term herein be held Mlegal or unenforceable, the validity or
enforceability of the remaining Terms shall not be affected, Nal failure or delay by Transnet to enforce any
rights under these Terms will operate as a waiver thegeof By Trapsnet. All rights and remedies available to
either party under these Terms shall be in additigh TORNOE to the exclusion of, rights otherwise available at

law.

33 COUNTERPARTS
These Terms and conditions may\b&signed in any number of counterparts, all of which taken together
shall constitute cne and dhe samanipstrument. Any party may enter into this agreement by signing any

such counterpart.
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By signing this RFQ document, the Respondent is deemed to acknowledge that
he/she has made himself/herself thoroughly familiar with all the conditions
governing this RFQ, including those contained in any printed form stated to form
part hereof and Transnet SOC Ltd will recognise no claim for relief based on an
allegation that the Respondent overloocked any such condition or failed to properly

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

SIGNED at on this day of 20

SIGNATURE OF RFSPONDENT'S AUTHORISED REPRESENTATIVE
NAME:
DESIGNATION:

REGISTERED NAME GF COMPANY:
PHYSICAL ADDRESS:

Respondent’s cantact person: [Rlease complete]

Name

Designation

Telephone

CelPhone

Fagsimilg

Email

Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS : 0B0O 0G3 056
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1 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 Cenditions 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,

2 DEFENITIONS

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

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

2.1
2.2

2.3

2.4

2.5

2.6

AFSA means the Arbitration Foundation of South Africa;

Agreement means the Agreement and its associated schedules andfer ‘annexures and/or
appendices, including the Work Order(s), specifications for the, Services amd such special
conditions as shall apply to the Agreement, together with the Gemeralengdefr Conditions and any
additional provisions in the associated bid documents tendeged By the Service Provider [as agreed
in writing between the Parties], which collectively and exclisively govern the provision of Services

by the Service Provider to Transnet;

Background Intellectual Property meangall Inteliectual Property introduced and required by
either Party to give effect to their obligétionsyunger the Agreement owned in whole or in part by
or licensed to either Party or theigfaffili@gies ppior to the Commencement Date or developed after

the Commencement Date otherwise pursdant to the Agreement;

Business Day(s} mean§idendays to Fridays between 07:30 and 16:00, excluding public helidays

as proclaimed in Sedth AfHea;
Commencement Bategneans [ @], notwithstanding the signature date of the Agreement;

Configential Infofimation means any information or other data, whether in written, oral,
graphigor invany other form such as in documents, papers, memoranda, correspondence,
nateboekE, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,
plans, formulae, patents, or inventor's cerlificates, which a Party discloses or provides to the other
Party [infentionally or unintentionally, or as a result of one Party permitting the representative of
the ather Party to visit any of its premises], or which ctherwise becomes known to a Party, and

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

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

b} the contents of the Agreement;

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

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

e} information rejating to the strategic objectives and pianning of the disclosing Party relating

o s existing and planned future business activities;

Date & Company Stamp



Standard Terms and Conditions of Contract Page 4 of 22
Form ST&C — Services [March 2012]

2.7

2.8

2.9

2.10

f} information relating to the past, present and future research and development of the
disclosing Parly;

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

disclosing Party to maintain the confidentiality of such information;

h} information centained 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 Party

including inventions, applications and processes;
i} Copyright works;
Kk} commercial, financial and marketing information;

)] data concerning architecture, demonstrations, tools and techniques, précesses, machinery

and equipment of the disclosing Party;

m} plans, designs, concepts, drawings, functional angy, technitald requirements and

specifications of the disciosing Party;

n information concerning faults or defects in gogds, efuipment, hardware or software or the

incidence of such faults or defects; and

o) information concerning the charges, “kees)and '} or costs of the disclosing Party or its
authorised Subcontractors, or gheir \Wwethods, practices or service performance levels

actually achieved;

Copyright means the rightgin expiessigns, procedures, methods of operations or mathematical
concepls, computer program codes, compilations of data or other material, literary works, musical
works, artistic wos, sound recordings, broadcasts, program carying signals, published editions,
photographicaftorks or cinematographic works of the copyright owner to do or to authorise the

doing of certgin aets specified in respect of the different categories of works;

DefGult, means any breach of the obligations of ejther Party [including but not limited to
findameni@l breach or breach of a fundamental term] or any Default, act, omission, negligence or
statément of either Party, its employees, agents or Subcontractors in connection with or in

refation to the subject of the Agreement and in respect of which such Party is liabie to the other;

Defiverable(s) means any and all works of authorship, products and materials developed,
written, prepared, assembled, integrated, modified or provided by the Service Provider in relation

fo the Services;

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

Fee{s) shall mean the agreed Fees for the Services to be purchased from the Service Provider by
Transnet, as detailed in the Woerk 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;

R
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2.12

2.13

2.14

2.15
2.16

217
2.18

2.19

2.20

2.21

2.22

2.23

2.24

2.25
2.26

Foreground Intellectual 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 equivalent or similar effect which may exist anywhere in the world and inciudes all

future additions and improvermnents 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 field of technology, including technical information, processing or manufacturing
techniques, 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 Party Materials;

Parties mean the Parties to the Agreement together with their subsidiaries,\divisions, business

units, successors-in-titie and their assigns;
Party means either one of these Parties;

Patents mean registered Patents and Patent applications, ongestheVatieFhave proceeded to grant,
and includes a right granted for any inventions, products onprocesses'in all fields of technology;

Permitted Purpose means any activity or process 1@ be undertaken or supervised by Personnel
or employees of one Party during the terafoffthe Agreement, for which purpose authorised
disclosure of the other Party’s Confidentid™Mfoffnation or Intellectual Property is a prerequisite in

order to enable such activity or progess\o be agcomplished;

Personnel means any partner, emplovee, agent, consuitant, independent associate or supplier,
Subcontractor and the staff ©f such Subcontractor, or other authorised representative of either
Party;

Purchase Qpderfs) means official orders issued by an operating division of Transnet to the

Service Providerfor thé provision of Services;

Sertica{sNmeans [@], the Service(s) provided to Transnet by the Service Provider, pursuant to
the Werk@rder(s) in terms of the Agreement;

Service leve! 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 confract or agreement or proposed contract or agreement between the
Service Provider and any third party whereby that third party agrees to provide to the Service
Pravider the Services or any part thereof;

Subcentracter means the third party with whom the Service Provider enters into & Subcontract;
Service Provider Materials means all works of authorship, products and materials [inciuding,
hut not imited to, data, diagrams, chatls, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and techniques]
owned by, or licensed to, the Service Provider prior to the Commencement Date or independently
developed by the Service Provider outside the scope of the Agreement at no expense to Transnet,

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

Responaent’s Sy
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2.27

2.28

2.29

2.30

2.31

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

Third Party Material means software, software development teools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed to a third party and used by

the Service Provider in the performance of the Services;

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

YAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as may
be amended from time to time; and

Work Order{s) means a detailed scope of work for a Service reguired by Tramsnet, including
timeframes, Deliverable, Fees and costs for the supply of the Service to Transpet, which may be

appended to the Agreement from time to time.

3 INTERPRETATION

3.1

3.2

33
34
35

Clause headings in the Agreement are included for ease offfefereic@only and do not form part of
the Agreement for the purposes of interpretation or ffor anyather purpose. No provision shall be
construed against or interpreted to the disadvaftage of either Party hereto by reason of such

Party having or being deemed to have structiied 8r drafted such provision.

Any term, word, acronym or phrase used in theWgreement, other than those defined under the
clause heading “Definitions” shall be giveagfs plain English meaning, and those terms, words,
acronyms, and phrases usedgin theWgreément will be interpreted in accordance with the generally

accepted meanings accorded thereto.
A reference to thefsingulagincorporates a reference to the plural and vice versa.
A referencagdohatural pérsons incorporates a reference to legal persons and vice versa.

A referBhee 0 a particular gender incorporates a reference to the other gender.,

4 NATURE AND SCOPE

4.1

4.2

4.3

4.4

4.5

$he Agreement 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 requirements of Transnet,
the delivery of which Services is controlled by means of Purchase Orders to be issued by Transnet
and executed by the Service Provider, in accordance with the Agreement.

Such Purchase Orders shall be agreed between the Parties from time to time, subject to the terms
of the relevant 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 Confroff below. A Party will advise the other Party within 14 [fourteen] Business Days, or
such other period as mutually agreed, whether the amendment is acceptable.

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

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

Respondent’s Siimature Date & Company Stamp



Standard Terms and Conditions of Contract Page 7 of 22
Form 5T&C - Senvices [March 2017

4.6

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

amended by mutual written agreement between the Parties.

Time will be of the essence and the Service Provider will perform its obligations under the
Agreement in accordance with the timeframe(s) [# any] set out in the relevant schedule, save that
the Service Provider will not be lable 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 to advise Transnet of such act or omission. In the event of such delay, any time
deadlines detailed in the relevant schedule shall be extended by a period equal to the period of
that delay.

5 AUTHORITY OF PARTIES

5.1

5.2

Mothing in the Agreement will constitute or be deemed to constitute a partn@rship between the
Parties, or constitute or be deemed to constitute the Parlies as agents or émployees of one

another for any purpose or in any form whatsoever.

Neither Party shall be entitled to, or have the power or auth@ritidgotenterinto an agreement in the
name of the other; or give any warranty, representation ogundefiaking on the other's behalf; or
create any liability against the other or bind the other’s credit in any way or for any purpose

whatsoever,

6 WARRANTIES

6.1

6.2

The Service Provider warrants to Transnet that:

aj) it has full capacity, angl authority to enter into and to perform the Agreement and that the

Agreement is 8xeclitethy a duly authorised representatives of the Service Provider;

by it will disehafge its’ obligations under the Agreement and any annexure, appendix or

scheduleWeratg with all due skill, care and diligence;

C} it Wil \be solely responsible for the payment of remuneration and associated benefits, if
anyp of its Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

dy it will procure licences for Transnet in respect of all Third Party Material detailed in the
Wark Order{s), and will procure the right for Transnet to take such copies [in whele 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 claim

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

The Seivice Provider warrants that it will perform its obligations under the Agreement in
accordance with the Service Levels as defined in the relevant schedule. Transnet may at its
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 detailed in the relevant schedule and/or Work Order.

Responuent’y bl
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6.3

6.4

6.5

6.6

6.7

68

6.9

6.10

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

shall be paid by the Service Provider.

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

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

of the Service Provider.

The Service Provider shall advise Transnet of the effects of anyestéps proposed by Transnet
pursuant to clause 6.5 above, including but not limited tc any &@Swimplicalions or any disruption
or delay in the perfarmance of the Services. The Parties afree thafjany changes to the Services,
including the charges for the Services or any timetables for delivesy of the Services, will be agreed
in accordance with the change control procedame, las set out in clause 28 fAmendment and

Change Controf].
The Service Provider warrants that:

a} it has, using the maost up-to-date Sefifare avaitable, tested for [and deleted] all commonly
known viruses in the®ateridls,asfd for all viruses known by the Service Provider at the date

of the relevant WarkyOrder; and

) at the timé ofdelivery to Transnet, the Materials do not contain any trojan horse, worm,
logig fiomb, Simedomb, back door, trap door, keys or other harmful components.

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

itstheswend®avours to assist Transnet in reducing the effect of the virus and, particularly in the

Sentithal’a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

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

enactments thereof and any regulations made pursuant thereto.

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

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

thereby adhere [as applicable] to railway safety reguirements and/for regulations. Permission for
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the engagement of a Subcontractor by the Service Provider [as applicable] shall be subject to a
review of the capability of the proposed Subcontractor to comply with the specified railway safety
reguirements and/or regulations. The Service Provider andfor its Subcontractor shall graht
Transnet access, during the term of the Agreement, to review any safety-related activities,

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

7 TRANSNET'S OBLIGATIONS

7.1

7.2

7.3

8.1

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

its confidentiality obligations under the Agreement.

The Service Provider shall give Transnet reascnable notice of anyginformatign it requires in

accordance with clause 7.1 above.

Subject to dause 13 [Service Provider’s Personnef], Trafenef, agrecs to provide the Service
Provider or its Personnel such access to and use of its faciliies as js necessary to allow the Service

Provider to perform its obligations under the Agregmept.

GENERAL OBLIGATIONS OF THE SERVICE PROVIDLR

The Service Provider shail:
a} respond promptly to all complaintgand enquiries from Transnet;

b) infarm Transnet imimediately of any dispute or complaint arising in refation to the provision

of the Serviges;

c) condyet its\usiness in a professional manner that will reflect positively upon the Service

Provider and, the Service Provider’s Services;

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

from the date of each such transaction;

€) 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;

) observe and ensure compliance with ali requirements and obligations as set out in the
labour and related legistation of South Africa, inchuding the Occupational Health and Safety
Act, 85 of 1993;

g) comply with ali applicable environmental legislation and regulations, and demonstrate

sound envirenmental policies, management and performance; and

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

may have in terms of the Agreement, to terminate the Agreement forthwith without any
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8.2

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

the Service Provider.

The Service Pravider acknowledges and agrees that it shali at all times:

a)
b}

&

d)

a)

h)

1

Y

m)

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

communicate openly and honestly with Transnet and demonstrate a commitment to

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

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

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

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

consultants, with fairness and courtesy and respect for their human rights;

practice and promote its own internal policies aimed at prohibitingsand preventing unfair

discrimination [as further referred to in dause 22 — Equality anihDiversity’s

treat all enquiries from Transnet in connection with the SéfigesywithsCourtesy and respond
to all enquiries promptly and efficiently. Where thg ServiceNProvider is unabie fo comply
with the provisions of this clause, the Service Brovidel will advise Transnet of the delay and
the reasons therefor and will keep Transget\informed of progress made regarding the
enquiry;

when requested by Transnet, pibvide'elear and accurate information regarding the Service
Provider's own policies afid prageduses, excluding Know-How and other Confidential
Information, except whereWa nogdisclosure undertaking has been entered into between
the Parties;

not allow ag€onfliet of interest to develop between its own interests [or the interests of any
of its gther€Ustomers] and the interests of Transnet;

fot accepber offer, nor allow, induce or promote the acceptance or offering of any
grattify, enticement, incentive or gift that could reasonably be regarded as bribery or an
ati€mpt to otherwise exert undue influence over the recipient;

not mislead Transnet or its officers, employees and stakeholders, whether by act or
omission;

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

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

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

which it becames aware in connection with Transnet or the provision of Services.

9 FEES AND EXPENSES

9.1

9.2

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

Fees detailed in the relevant schedule or Work Order.

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

materials {if any] set out in the Work Order and accepted by Transnet or in any refevant Work

Order [which will be invoiced to Transnet at cost].
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Uniess otherwise agreed in a schedule or Work Order, Transnet will reimburse to the Service
Provider all reasonable and proper expenses incurred directly and solely in connection with the

provision of the Services, provided that all such expenses:

a) are agreed by Transnet in advance;

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

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

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

separate item.

INVOICING AND PAYMENT

16.1

10.2

10.3

10.4

10.5

Transnet shall pay the Service Provider the amounts stipulated in the relevant schedule or Work

Order, subject 1o the terms and conditions of the Agreement.

Transnet shall pay such amounts to the Service Provider, upon regeipt of a correct and undisputed
Tax Invoice together with the supporting documentation as sgeeffied in the Work Order appended
hereto, ance the undisputed Tax Invoices,gomy such, portion of the Tax Invoices which are
undisputed become due and payable to the Sendice Provider for the provision of the Services, in

terms of clause 10.4 below.

All Fees and other sums payable iinder the"Bgreement are exclusive of VAT, which will be payable

at the applicable rate.

Unless otherwise prctided) TORtn the Work Order(s) appended to the Agreement, Tax Invoices
shall be submitfed 48gethier with a month-end statement. Payment against such month-end
statement $hallbe raade by Transnet within 30 [thirty] days after date of receipt by Transnet of

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

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

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

FEE ADJUSTMENTS

111

11.2

11.3

Fees Tor 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 than 2 [two] months prior to any proposed Fee adiustment, the Parties shali commence
negotiations for Fees for the next period or as otherwise indicated and appended hereto.

Should Transnet and the Service Provider fail to reach an agreement on Fees for the successive
period, either Party 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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12 INTELLECTUAL PROPERTY RIGHTS

12.1 Titde to Confidential Information

12.2

a)

b)

<)

d)

Transnet will retain all right, title and inferest 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 Cenfidental Information and Background Intellectual
Property that is proprietary to Transnet. For the avoidance of doubt, all the Service

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

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

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

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

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

The Service Provider shall grant Transnet access to the Sépvice Pravider’s Background
Inteliectual Property on terms which shall be bona fidenegotiated between the Parties for
the purpose of commercially exploiting the Foregrolind Intelleetual Property, to the extent

that such access is required.

Fitie ko Intellectual Property

a)

b)

d)

All right, title and interest in andsBWNcréground Inteliectual Property prepared, conceived
or developed by the ServicgsProvider, lis researchers, agents and employees shall vest in
Transnet and the Service Rroviden acknowledges that & has no claim of any nature in and
to the Foreground Infellectual™Property. The Service Provider shall not at any time during
or after theetermirtation or cancellation of the Agreement dispute the validity or
enforceability of stgh Foreground Inteliectual Property, or cause to be done any act or
anythingycontesting or in any way impairing or tending to impair any part of that right, title
and interestto any of the Foreground Intellectual Property and shall not counsel or assist

g@ny persen to do so.

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

the Foreground Intellectual Property.

Where the Foreground Intellectual Property was created by the Service Provider or its
researchers, agents and employees and where Transnet elects not to exercise its option to
seek protection or decides to discontinue the financial support of the prosecution or
maintenance of 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 Lo maintain any protection issuing on the Foreground Intellectual
Property.

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

above the sums payable in terms of the Agreement. The Service Provider undertakes to
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12.3

12.4

12.5

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

assighment of the Foreground Intellectual Property to Transnet.

e} Subject to anything comtrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Provider shati under no drcumstances be entitled as of right, or to claim the right, to use

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

Title to Improvements

Any improvements, developments, adaptations and/or medifications o the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intelectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Service Provider shall disclose promptly to Transnet all such
improvements, developments, adaptations and/or modifications, inventions gridiscoveries. The
Service Provider hereby undertakes to sign all documents and do all thingseas \may be necessary
to effect, record and perfect the assignment of such improvements, developments, adaptations
and/or modifications, inventions or discoveries to Transnet @rd the\&€rvice Provider shall
reasonably assist Transnet in attaining, maintaining or dog@imenting, ownership and/or protection

of the improved Foreground Intellectual Property.

Unauthorised Use of Confidential Information

The Service Provider shall not authorise anyiparty to aet on or use in any way any Confidential
Infarmation belonging to Transnet whethelyornot such party is aware of such Confidential
Information, and shall promptly gotify Wransnet of the information if it becomes aware of any
party so acting, and shall provide, Trapsnet the information with such assistance as Transnet

reasonably requires, at Tgansnet's cost and expense, to prevent such third party from so acting.
Unauthorised Usé ofEnteliectual Property

a) The SérvicalProvider agrees to notify Transnet in writing of any conflicting uses of, and
applications ,of registrations of Patents, Designs and Trade Marks or any act of
infrifigément, unfair competition or passing off involving the Intellectual Property of
Tramsnet of which the Service Provider acquires knowledge and Transnet shall have the
right, as its own option, to proceed against any party infringing its Intellectual Property.

D} It shall be within the sole and abseclute discretion of Transnet to determine what steps shall
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet's cost, in whatever measure including legal action to bring any infringement of
illegal use to an end.

9 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 entiled to all damages or other award arising out of such
proceedings. If proceedings are commenced by both Parties, both Parties will be
responsiple for the expenses and both Parties shall be entitled to damages or other award

arising out of proceedings.
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13 SERVICE PROVIDER'S PERSONNEL

13.1

13.2

13.3

13.4

13.5

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

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

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

other country in which the Services are to be performed.

The Service Provider will ensure that its Personnel comply with all reasonable requirements made
known to the Service Provider by Transnet concerning conduct at any Transnet premises or any
other premises upon which the Services are 1o be performed [including but not fimited to security
regufations, policy standards and codes of practice and health and safety requirements]. The
Service Provider will ensure that such Personnel at all times act in a lawful anfl proper manner in

accordance with these requirements.

Transnet reserves the right to refuse to admit or to remove from arf premises occupied by or on
behalf of it, any Service Provider Personnel whose admission or preSeace would, in the reasonable
opinion of Transnet, be undesirable or who represents afthreafito\confidentiality or security or
whase presence would be in breach of any rules andiregulationsfgoverning Transnet’s Persennel,
nravided that Transnet notifies the Service Provid@maf any such refusal [with reasons why]. The
reasonable exclusion of any such individualyfroin such premises shall not relieve the Service

Provider from the performance of its obligations Upder the Agreement.

The Service Provider agrees to luse all“weasCnable endeavours to ensure the continuity of its
Personnel assignad to perfofim the Servifes, If any re-assignment by the Service Provider of those
Personnel is necessary, of ¥, Ftansnet advises that any such Personnel assigned are in any respect
unsatisfactory, inglidingawhere any such Personnel are, or are expected to be or have been
ahsent for apfiperld, then the Service Provider will promptly supply a replacement of equivalent
calibre _and\experierce, and any such replacement shali be approved by Transnet pricr to

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

14 LIMEATIONTOF LIABILITY

P

14.2

14.3

Neither Party excludes or limits liability to the cther Party for:
a) death or persenal injury due to negligence; or
b} fraud.

The Service Provider shall indemnify and keep Transnet indemnified from and against liability for
damage to any Transnet property [whether tangible or intangible] or any other loss, costs ar
darnage suffered by Transnet to the extent that it results from any act of or amission by the
Service Provider or its Personnel in connection with the Agreement. The Service Provider's fiability
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 a single calendar year, such amount to be
agreed in writing by the Parties.

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

breach of contract or otherwise, for direct foss or damage arising out of each Default or series of
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refated Defauits shall not exceed 100% [one hundred per cent] of the Fees paid under the

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

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

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

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

14.6 Nothing in this clause 14 shail be taken as limiting the liability of the Service Provider in respect of
clause 12 fintelleciual Property Rights]or clause 16 fConfidentiality].

15 INSURANCES

15.1  Without limiting the liability of the Service Provider under the Agreefaent, the“Service Provider
shall take out insurance in respect of all risks for which it is prlislentfor¥ie Service Provider to
insure against, including any fiability it may have as a result of s activies under the Agreement
for theft, destruction, death or injury to any person ang damage to property. The level of
insurance will be kept under review by Transnet, oh an annual basis, to ensure its adequacy,
provided that any variation to the level of su€h insurange shall be entirely at the discretion of the

Service Provider.

15.2  The Service Provider shall arrangg/insurance a¥ith reputable insurers and will produce to Transnet
evidence of the existence of the pelicieg’on an annual basis within 30 [thirty] days after date of

palicy renewals.

16 CONFIDENTIALITY
16.1  The Parties\heréby Uhdertake the following, with regard to Confidential Information:

a) natdodiviilge or disciose to any person whomsoever in any form or manner whatsoever,
either directly or indirectly, any Confidential Information of the other, without the prior
written consent of such other Party, other than when called upon to do so in accordance
with a statute, or by a court having jurisdiction, or by any other duly authorised and
empowered authority or official, in which event the Party concerned shall do what is
reasonably possible to inform the other of such a demand and each shall assist the other in
seeking appropriate refief or the instituting of a defensive action to protect the Confidential

Information concerned;

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

c) not to make any notes, skelches, 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;
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16.2

d)

e)

f)

q)

h)

3

k)

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

performance of its obligations pursuant te the Agreement;

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

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

Confidential Information disclosed by either Party {0 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
relevant to the nature of the information concerned, agreed between the Parties concemed

and stipulated in writing for such information in such cases;

the Parties shall not make or permit to be made by any other Pénson subject to their
control, any public statements or issue press releases or disglosg Confidential Information
with regard to any matter related to the Agreement, unl@Sswarittenyauthorisation to do so

has first been obtained from the Party first disclosing suchjinfigrmation;

sach Party shall be entitled to disclose such agpects'af Coffidential Information as may be
relevant to ane ar more technically qualifi8wegiployees or consultants of the Party who are
required in the course of their dufies t§ recelve the Confidential Information for the
Permitted Purpose provided thdl theemployee or consultant concerned has a legitimate
interest therein, and thenonly t&ihedextent necessary for the Permitted Purpose, and is
informed by the Parly of the confidentiai nature of the Confidential Information and the
obligations of théheonfidentiality to which such disclosure is subject and the Party shall

ensure suchremplovees'r consultants honour such obligations;

each Party€hall gotify the other Party of the name of each person or entity to whom any

Confiential Information has been disclosed as soon as practicable after such disclosure;

gach®™Party shall ensure that any person or entity to which it discloses Confidential
Inf@mation shail observe and perform all of the covenants the Party has accepted in the
Agreement as if such person or entity has signed the Agreement. The Party disclosing the
Confidential Information shall be responsible for any breach of the provisions of the

Agreement by the person or entity; and

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

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

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

where;

a}

b}

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 Personnel;
or

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

confidentiality; or
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i7

i&

16.3

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

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

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

advertising matter, printing matter and the like.

TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERVICES

Shoutd the Service Provider fail or neglect to execute the work or to deliver any portiomofithe Service, as

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

Crder in so far as it relates to the unexecuted work or rejected pertion of the@ervice, aid, in such event,

the provision of any remaining commitment shall remain subject in ail respedts tothese conditicns.

TERM AND TERMINATION

18.1

18.2

18.3

18.4

Notwithstanding the date of signature hereof, the C@mmencement Date if the Agreement is [#]
and the duration shall be for a 12 [twelve] m@nthiperiod, expiring on [@], uniess:

aj the Agreement is terminated byfeithemPaity in accordance with the provisions incorporated
herein or in any schedules@r anfgxurgs appended hereto, or otherwise in accordance with
law or equity; or

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

Either Party, fay teéminate the Agreement forthwith by notice in writing to the other Party where

the other Pakty hascommitted a material Default and, where such Default is capable of remedy,

hasffailed Buemedy such Default within 30 [thirty] days of receiving notice specifying the Default

and regquiring its remedy.

Eithel Party may ferminate the Agreement forthwith by notice in writing to the other Party when

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

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

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

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

b) its winding-up or dissclution;

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

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

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

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

purposas of this clause, “contrel” means the right to direct the affairs of a company whether by

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

Respondent's S
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Transnet may cancel any schedule or Work Order hereto at any time on giving the Service

Provider 30 {thirty] days' written notice.

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

CONSEQUENCE OF TERMINATION

191

19.2

16.3

19.4

19.5

19.6

19.7

Termination in accordance with clause 18 [7erm 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.

Cn termination of the Agreement or a Work Order, the Service Provider will immediately deliver
up, and procure that its Personnel will immediately deliver up to Transnet, alRDeliverables and
property belonging to Transnet for, in the event of termination of a Werk! Order, such as is
relevant to that Work Order] which may be in the possession of, 8 under the control of the

Service Provider, and cerlify to Transnet in writing that this has been denay

To the extent that any of the Deliverables and property géferred t in clause 19.2 above are in
electronic form and contained on non-detachable storage devices,/the Service Provider will provide
Transnet with unencrypted copies of the same eg Magnetic media and will irretrievably destroy

and delete copies so held.

In the event that the Agreement is tefminated By the Service Provider under clause 18.2 [Term
ahd Termination], or in the eventfthat alWorld'Order is terminated by Transnet under clause 18.5
[ferm and Termination] Jransiet will pay to the Service Provider all outstanding Fees
fapportioned on a pro rdlg hasis] relating to the work undertaken by the Service Provider up uniil
the date of such tgfmination. Tansnet will alsc pay the costs of any goods and materials ordered
by the ServicesPrauifler in refation to the such work for which the Service Provider has paid or is
legally obliged tepawfin which case, on delivery of such goods or materials, the Service Provider
will pfompily \Geliver such goods and materials to Transnet or as it may direct.
dheBrovigions of clauses O [Definitions], 6 [Warranties], 12 [Intellectual Property Rights], 14
Mamiiation of Liability], 16 [Confidentiality], 19 [Consequence of Termination)], 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
Thereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.
Should:
a) the Service Provider effect or attempt to effect a compromise or composition with its
crediters; or
b} either Party be provisionally or finally liguidated or placed under judicial management,

whether provisionally or finally; or
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) either Party cease or threaten to cease to carry on its normal line of business or default or
threaten to default in the payment of its liabilities generally, or commit any act or omission
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

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

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

ciaims 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 to assign or novate the

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

its cansent to such assighment or novation and that it shall only be entitled to recoverfrom Transnet any

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

21 FORCE MAJEURE

21.1

21.2

Neither Party shall have any claim against the other Party @risingyfrésn any failure or delay in the
performance of any obligation of either Party undeg the Agreesient caused by an act of force
majeure such as acts of God, fire, flood, war®stike, lockout, industrial dispute, government
action, laws or regufations, riots, terrorism oRcivil disturbance, defauits, delays or discontinuance
on the part of independent contractorg, suppliers, or other circumstances or factors beyond the
reasonable control of either Party fand {8 ihegxtent that the performance of obligations of either
Party hereunder is delayed, by vigtue of the aforegoing, any periocd stipulated for any such

performance shall be reagsenably extended.

Fach Party will take”all feasonable steps by whatever lawfui means that are available, to resume
full performagée asfsoon, as practicable and will seek agreement to modification of the relevant
provisions ofithe"Agreement in order to accommodate the new circumstances caused by the act of
force maictg) I a Party fails to agree to such modifications proposed by the ather Party within
8 [ninetylpdays of the act of force majeure first occurring, either Party may thereafter terminate

thesfigreement 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 to their
gender, race, disability, age, religious belief, sexual orientation or part-time status. This provision
applies, but is not limited t¢ 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 Parties to the Agreement undertake that they will not, and shall procure that its employees,

agents and Subcontractors willk not breach any applicable discrimination legislation and any

amendments and re-enactmenis thereof.

Respondent’s Sipn
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23 NON-WAIVER

23.1

23.2

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

and in terms of the Agreement.

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

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

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

to be madified, the validity, legality and enforceability of the remaining provisions shall not be affected

thereby.

25 DISPUTE RESOLUTION

25.1

252

253

25.4

25.5

25.6

Should any dispute of whatsoever nature arise between the Parties goncermng, the Agreement,
the Parties shall try to resolve the dispute by negotiation within 10teR] Business Days of such
dispute arising.

If the dispute has not been resolved by such negotiation, eith@r of the Parties may refer the
dispute to AFSA and notify the other Party accordingly, which proceedings shall be held in
Johanneshurg.

Such dispute shali be finally resolved jff acgor@ance with the rules of AFSA by an arbitrator or

arhitrators appointed by AFSA.

This clause constitutes an irrevocable cofsent by the Parties to any proceedings in terms hereof,
and neither of the Partiggyshall be entitled 1o withdraw from the provisions of this clause or claim
at any such proceedings, that #is not bound by this clause 25.

This clause 230is Severabie from the rest of the Agreement and shall remain in effect even if the

Agreement 1§ temminated for any reason.

ThisfclayseMgd\shall nat preclude either Party from seeking urgent relief in a court of appropriate

Jurisdictionp where grounds for urgency exist.

26 ¢ “BDDRESSES FOR NOTICES

26.9

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

address or facsimile number, as may be, by written notice to the other:
a) Transnet
(i} For fegal notices: [e]
Fax Neo. [e]

Attention: Legal Department
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26.2

26.3

(i) For commercial notices: [e]
Fax No, [@]
Attention: [@]
D} The Service Provider
i For legal notices: [o]
Fax No. [#]
Attention: [#]
(i}  For commercial notices: [®]
Fax No. [@]

Atention: [e]
Any notice shall be addressed to a Party at its physical address or @eliviered by hand, or sent by
facsimile.
Any notice shall be deemed to have been given:
a) if hand deliveraed, on the day of delivery; or
b} if posted by prepaid registered post, 10 [ten] days after the date of posting thereof; or

) if faxed, on the date and time gf sending,of such fax, as evidenced by a fax confirmation
printout, provided that sugh nofige shdll be confirmed by prepaid registered post on the
date of dispatch of such faw, or, should no postal facilities be available on that date, on the

next Business Day

27  WHOLE AND ONLY AGREEMENT

27.1

27.2

The PartieS\ hekebyebnfirm that the Agreement consiitutes the whole and only agreement

betweerithem with regard to the subject matter of the Agreement.

The\Parties hereby confirm that the Agreement replaces all other agreements which exist or may
hawe existed 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.

28  AMENDMENT AND CHANGE CONTROL

28.1

28.2

Any requirement for an amendment or change to the Agreement or to a3 Work Order shail 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 shall in good faith seek to agree

any proposed changes using the dispute resolution procedures in clause 25 fDispute Resolution}.

Us Signature Date & Company Stamp

Fespongent’s



Standard Terms and Conditions of Contract Page 22 of 22
Form ST&C ~ Services [March 2012]

29

30

GOVERNING LAW

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

South Africa and is 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 o time amended, extended or re-
enacted and any regulations made under it, provided that in the event that the amendment,
extension or re-enactment of any statutory provision or introduction of any new statutory
pravision has a material impact on the obligations of either Party, the Parties will negotiate in
good faith to agree such amendments {o the Agreement as may be appropriate in the
circumstances. If, within a reasonable period of dme, the Service Provider and Transnet cannot
reach agreement on the nature of the changes required or on modification ofgFees, Deliverables,
waitanties, or other terms and conditions, either Party may seek to have tHegmatier determined in

accordance with clause 25 [Dispute Resolution] above,

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

one and the same instrument. Either Farty may enter linto the™Agreement by signing any such

counterpart.

000000000
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1 DEFINITICNS

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

meaning assigned thereto in this dause, except where the context clearly requires otherwise:

11
1.2
1.3
14
15
1.6
1.7
1.8

1.9
1.10

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

RFP shall mean Request for Proposal;

RFQ shall mean Request for Quotation;

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

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

Service Provider shall mean the successful Respondent;

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

1991, as may be amended from time to time;
Transnet shall mean Transnet SOC Ltd, a State Owned Company; and

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

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequent contractsland ord&fs shall be subject to the following procedures as laid

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

3 LODGING OF BID DOGUMENTS

3.1

3.2

3.3

A Bid, which shail heteinafter include reference to an RFP or RF{, shall be lodged with Transnet no
later thén the cesing date and time specified for the receipt thereof, in accordance with the directions
iss@ed with Big®Documents.

Bids shail 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 endorsed on the left hand bottom corner of the

envelope.

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

4 USE OF BID FORMS

4.1

4.2

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

may resuit in the rejection of a Bid.

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

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

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

fetterhead and duly cross-referenced in the RFX.

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

51

5.2

A non-refundabie charge may be raised for Bid Documents, depending on the administrative cost of

preparing and issuing the Bid Document.

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

Respondents at their own expense.

6 DEFAULTS BY RESPONDENTS

6.1

6.2

1f the Respondent, after it has been notified of the acceptance of its Bid fails 16

a) enter into a formal contract when called upon to do so in Rms, of clause 14 fContract
Documents], within such period as Transnet may specify; or

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

c) when called upon to do so, furnish satisfactory security 8" the fulfilment of the contract in
terms of clause 15 fSecurities],

Transnet may, in any such case, without prejudicg to any other legal remedy which it may have,

proceed to accept any other Bid or, if ibisinecessary to do so, call for Bids afresh, and may recover

from the defaulting Respondent any \additional expense incurred by it in calling for new offers or in

accepting a higher offer,

If any Respondent, whoigs Submjitted a Bid and/for concluded a contract with Transnet [hereinafter
referred to as the Servite Provider], or in the capacity of agent or subcontracior who has been

associated withgsuch, BidhogContract:
a) has Wighdrgwnesuch Bid after the advertised date and hour for the receipt of Bids; or

b) hgs, after having been notified of the acceptance of its Bid, failed or refused to sign a contract
when called upon to do so in terms of any condition forming part of the Bid Documents: or

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

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

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

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

satisfaction of Transnet that

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

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

correctness; or

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

requirements which could not be recovered from the Service Provider;

then a Bid from any such Respondent shall be disqualified and the person, enterprise or company
[inciuding any directors] shall, subject to clause 6.3 below, be disqualified from bidding for any

Transnet business through its “blacklisting” process.

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

6.4 Any disgualification [Blacklisting] imposed upon any person or enterprise or campany, may also apply
to any other enterprise under the same or different names of disqualifiéd person$yor enterprise or
company [or associates thereof] and shall for avoidance of doubtalso ‘e appifed to any agent or

employee of the person or enterprise or company concerned.

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

by a foreign Respondent.

8 EXCHANGE AND REMITTANCE

The Respondent shouid note that \Where the whole or a portion of the contract or order value is to be
remitted overseas, Transnelg&hall, i fequested to do so by the Service Provider, effect payment overseas
directly to the foreign peificipallor manufacturer of such percentage of the contract or order value as may be
stipulated by the Respohdentyin its Bid Documents and any variation in the amount to be so paid, which may
arise as a reglt of Magtuations in the rate of exchange involved, will be for the account of the Service
Provider,
8.1 ThafResptndent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information catled for in the dause "Exchange and Remittancd' of the Bid Documents and

also furnish full details of the principals or service providers ta whom payment is to be made.

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

Transnet will not recognise any dlaim 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 cut in

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

g ACCEPTANCE OF BID

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

Respontent’s Signature Date & Company Stamp



Transnet General Bid Conditions — Services Page 6 of 10
[March 2612]

10

i1

iz

13

14

9.2 Transnet reserves the right to accept any Bid in whole or in part.

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

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

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

delivery to the Respondent.

LAW GOVERNING CONTRACT

The law of the Republic of Scuth Africa shall govern the contract created by the acceptange of a Bid. The
domicilium citandi et execitandi shall be a place in the Republic of South Africa to be“specified by the
Respondent in its Bid at which all legal documents may be served on the Respondent®who shall agree to
submit to the jurisdiction of the courts of the Republic of Scuth Africa. €A fereign Respondent shall,
therefore, state In its Bid the name of its authorised representative in theyRepublictof South Africa who is
empowered ko sign any confract which may be entered inte in the event ofNits'Bid being accepted and to act

on its behalf in ali matters relating to the contract.

IDENTIFICATION

If the Respondent is a company, the full names of the dircetors shall be stated in the Bid. If the Respondent
is a close corporation, the full names of theé members/shall be stated in the Bid. If the Respondent is a
partnership or an individual trading under a fkade name, the full names of the partners or of such individual,

as the case may be, shall be furnishied.

FORMAL NOTIFICATION REGARDING NAME OF SUCCESSFUL RESPONDENT

In the case of Bids sibmitted%efthe Secretary of an Acquisition Council, unsuccessful Respondents will be
formally notifiedr ofsthegnames of successful Respondeni(s) as soon as possible after the closing date for

receipt of the Bighin question.

UNBUTHORISED COMMUNICATION ABOUT BIDS

Where, 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 shall take place between
Respondents or other potential suppliers or any member of the Acquisition Council or official of Transnet
during the period between the closing date for the receipt of the Bid and the date of the notification of the
successful Respondent(s). A Bid, in respect of which any such unauthorised communication has occurred,

may be disqualified.

CONTRACT DOCUMENTS

14.1 The contract documents wili comprise these General Bid Conditions and the Standard Yerms and
Conditions of Contract [Form ST&C — Services] and any schedute of “Special Cenditions™ or otherwise

which form part of the Bid Documents.
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17

is

14.2 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 thereto as agreed to by the parties,

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 crder. 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 South Africa,

15.2  The security may be applied in whole or part at the discretion of Transnet to make good any loss or

damage which Transnet may incur in conseguence of & breach of the contract or @hywpart thereof,
15.3  Such security, if required, shall be an amount which will be stipulated in the Bid Beguments.

154 For the purpose of clause 15.1 ahove, Transnet will supply a Deedy ofySuretyship form to the
successful Respondent for completion and no guarantee in any_gthek, fofmihwili be accepted. A copy
of such form will be supplied to Respondents on request. Forlthis pufpose a Deed of Suretyship form
will be provided which shall be completed and returned to Transa€l or a designated official by the
successful Respondent within 30 [thirty] days fromsthe ™@ate of the letter of acceptance. No payment
will be made until the form, duly completed, is delivered to Transnet. Failure to return the Deed of
Suretyship within the prescribed time shall, save where prior extension has been granted, entitles

Transnet without notice 1o the Servic@ Providerdd cancel the contract with immediate effect.

15.5 Additional costs incurred by Transnet neeéssitated by reason of defauit on the part of the Service

Provider in refation to the conditions of this clause 15 wili be for the account of the Service Provider.

PRICES SUBJECT TC GONEIRMATION
16.1 A Bid with prices whigh,are subject to confirmation will not be considered.

16.2  Bids whergsfirm¥apices are quoted for the duration of any resulting order and or contract will receive

precedenge aver prices which are subject to adjustment.,

BELETION'OF SERVICES EXCLUDED FROM BID

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

included elsewhere in its Bid.

ALTERATIONS MADE 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 reguired and by inserting the correct figures and
words against the items/Services concerned. All such alterations must be initialled by the person who signs
the Bid Documents. Failure to 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

20

21

VALUE-ADDED TAX

191

19.2

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

standard rate on the Service Provider's Tax Invoice.

In respect of Services to be provided by a foreign principal;

a) the inveoicing by the Service Provider on behalf of its foreign principal represents a service
rendered by the principal;

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

services rendered locally] must show the VAT separately

TERMS AND CONDITIONS OF BID

20.1

20.2

The Service Provider shall adhere to the Standard Terms and Conditions of Contéact as set out in
Form S5T&C - Services, a copy of which is issued with the Bid Documentshtogethér with any schedule

of "Special Conditions” or ctherwise which form part of the Bid Doegrments,

Should the Respondent find any conditions unacceptable, iEishouldl indicate which conditions are
unacceptable and offer alternatives by written submisgion on a company letterhead.  Any such
submission shall be subject to review by Transp€t’sWhegalCounset who shall determine whether the

proposed alternative(s) are acceptable or of€Rwisefas the case may be.

IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

211

21.2

Method of Payment

aj The attention of4the ReSpondent is directed to clause 10 [fImvoices and Payment] of Form
S5T&C — Serficesgwhich) sets out the conditions of payment on which Bid price(s) shall be
based.

b} Heweyer,\in addition to the aforegoing the Respondent is invited to submit offers based on
alkérnative methods of payment and/or financing proposals.

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

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

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

furnish a guarantee covering any advance payments.

Conditional Discount

Respondents offering prices which are subject to a conditional discount applicable for payment within

a specific period are to note that the conditional period wilf be calculated as from the date of receipt

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

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

Respondent's Signature Date & Company Stamp
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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 recalcuiated from the date of receipt

of the correct documentation.

22  PLANS, DRAWINGS, DIAGRAMS, SPECIFICATIONS AND DOCUMEN
Copyright in plans, drawings, diagrams, specifications and documents compiled by the Service Provider for

the purpose of contract work shall be governed by the terms and conditions detailed in clause 12 of Form
ST&T - Services (Intelfectual Property Rights).

23 VISITS TO FOREIGN COUNTRIES
23.1 Respondents must furnish details in a covering letter if it is considered necessary that employees of
Transnet should carry out inspection and/or review any operational Serviceswal the premises of the
preferred Respondent or its subcontractors overseas for the purpose 8f a prodiet demonstration
and/or final acceptance or for any other reason.
23.2 i the Respondent considers overseas visits 1o be necessary itfmusfpravide the following information

in a covering letter in respect of each proposed visit:
a) countries and places to he visited;

b} number of employees and disciplines involled;
c) number of man-days involved; and

d) motivation for the visit.

23.3  Transnet will make all arrangemwents with regard to booking of air journeys, hotel reservations,
transport to and from aiMports, places of inspection or demonstration, etc. and all expenses will be for
the account of Transpet,

23.4 Before a visit 1§ undertakén, such as envisage in this clause 23, Transnet and the Respondent will
agree ingwriting\on e number of employees of Transnet that should undertake the visit and the

numbeRaf man-days involved in the visit.

24  BID5 BY GR ON BEHALF OF FOREIGN RESPONDENTS
24.1 \Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the

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

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

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

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

Respondent’s Signature Date & Company Stamp
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the latter. In every such case a legal Power of Attorney from their principals must be furnished to

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

contract,

a)

b}

)

d)

e}

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

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

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

Documents.

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

If a Power of Altorney held by the South African representative or ageat intludes matters of a
general nature besides provision for the entering into and signing &f a contrast with Transnet,
& certified copy thereof should be furnished.

The Power of Attorney must authorise the South AfricagffepRes@gtative or agent to choose the
domicifium citandi et executandr as provided for in clalise 26 [Addresses for Notices] of the
Standard Conditions of Contract, Form ST&C .Services.

24.4 If payment is to be made in South Africa, the fékeign) Supplier [i.e. the principal, or its South African

agent or representative], must notify Tragénet'in Wiiting whether, for payment by electronic funds
transfer [EFT

a)

b)

funds are to be transferred tothe ¢edit of the fareign Supplier's account at a bank in South

Africa, in which case the name and branch of such bank shall be furnished: or

funds are to beftransfefied to the credit of its South African agent or representative, in which

case the gdmednd branch of such bank shall be furnished.

24.5  The attentign ofthe Respondent is directed to clause 15 above [Securities] regarding the provision of

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

toMalfurnished

acoe000o00
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Section 4
VENDOR APPLICATION FORM

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

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

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

3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change]

4. Certified copy of Share Certificates [CKI1/CK2 if CC]

5. A letter on the company’s letterhead confirm physical and postal adéresses

Original valid SARS Tax Clearance Certificate

Certified copy of VAT Registration Certificate

Certified copy of valid Company Registration Cerfificate [if applicable]

o o® N o

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

figures

Company trading namne

" Compargf registerediname

Cafmpany Registration Number or ID Number if a Sole Proprietor . o

Foffoflentity VI~ CC  Trust o Ptyltd Limited . Paitnership Sole Proprietor

VAT number [if registered]

Company telephone number

Company fax humber o

Company email address

Company website address . o T

Bank name il e Branch & Branch code

Account holder -~ S Rank account number

Postal address

Physical Address

Respondent’'s Signature Date & Company Stamp
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Code .

Contact person '_:_E:_"ﬁ- o

Designation
_Te'l'ephone
Email - . : pESEHE
Annual turnover range [last financial yéar] < REm RE-35m ' >R3Sm
- boes your company provide Products E Services : Both
Area of delivery National Provincial - - Local
Is your company a public or private entity .. Puablic 0 4 Brivate i

Does your company have a Tax Directive or IRP30 Certificate Yes No

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

Complete B-BBEE Ownership Details:

% Black o % Black women oy . o e
ownership . . ownership 1| - YDisabled Blaclf .ownershnp.
Does your company have a B-BBFF certificat® Yes

What is your B-BBEE status [Leveld to 9y Unknown] e

- How many personnel does the firrd employ Permanent . Part time' = -

If you are an existing Vendor with Tragsnét please complete the foliowing:

Transnet contact perdon

Contact fumber

Traristiet Obe'rating Divigion

Duly authgrised tansign for and on behaif of Company / Organisation:

Name Designation

Signature . Date

Respondent’s Signature Date & Company Stamp
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Section 5

CERTIFICATE OF ATTENDANE OF INFORMATION BRIEFING SESSION

It is hereby certified that -

Representative(s) of ...

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

of this RFQ on ..o 2013, O

.....................................

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

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

whose registered office is at 49™ Floar, Carlton Centre, 150 Commissioner Street, Johannesburg 2001,
and

[the Company] [Registration No 1

whose registered office is at

WHEREAS

Transnet and the Company wish to exchange Information [as defined belowW and it S envisaged that
each party may from time to time receive Information relating to e, other W respect thereof. In
consideration of each party making available to the other such Infgfmatiom the parties jointly agree that
any dealings between them shall be subject to the termg andicondifions of this Agreement which

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

1 INTERPRETATION
In this Agreement:

1.1 Agents mean direclors, offiecls, employees, agents, professional advisers, contractors or sub-

contractors, or agd Groupmember;

1.2 Bid or Bid @otumienifmeans Transnet's Request for Information [RFI] Request for Proposal

[RFP | oiReqest fof Quotation [RFQ], as the case may be;

1.3 Confidéntial Information means any information or other data relating to one party (the
Bisciosifg 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 oral disclosure and any other information otherwise made available by the
Bisclosing Party or its Agents to the Receiving Party or its Agents, whether before, on or after the
date of this Agreement, and whether in writing or otherwise, including any information, analysis or
specifications derived from, containing or reflecting such information but excluding information
which:

a) i5 publicly available at the time of its disclosure or becomes publicly available (other than
as a result of disclosure by the Receiving Party or any of its Agents contrary to the terms of

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

disclosure prior to its being so disclosed; or

C) folfowing such disclosure, becomes available to the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) from a source 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 means any subsidiary, any holding company and any subsidiary of any holding company of

either party; and

1.5 Isformation means all information in whatever form including, withdut® fimitation, any
information relating to systems, operations, plans, intentions, market oppoftunities, know-how,
trade secrets and business affairs whether in writing, conveyed otallfyor by machine-readable

medium.

2 CONFIDENTIAL INFORMATION

2.1 All Confidentiat Information given by one party testhiS Agreement (the Disclosing Party) to the
other party (the Receiving Party) will & treatedWby the Receiving Party as secret and
confidential and will not, without thegDisclesing Party’s written consent, directly or indirectly
communicate or disclose (whethgf in Writing' or orally or in any other manner) Confidential

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

2.2 The Receiving Party will@gly\use the Confidential Information for the sole purpose of technical
and commercial digeussions bebween the parties in refation to the Bid or for the subsequent

performance ofpanisedntract between the parties in relation to the Bid.
2.3 Notwithstanding @lause 2.1 above, the Receiving Party may disclose Confidential Information:

a} tg thase of its Agents who strictly need to know the Confidential Information for the sole
pugpbse set 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 wouid constitute a breach of this Agreement; or

b} to the extent required by law or the rules of any applicable regulatory authority, subiject to

clause 2.4 below.

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

2.5 Inthe event that any Confidential Information shail be copied, disciosed or used otherwise than as

permitted under this Agreement then, upen 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
nolify the Disclosing Party of such event and if requested take such steps (including the institution
of legal proceedings) as shall be necessary to remedy (if capable of remedy} the default and/or to

prevent further unauthorised copying, disclosure or use.

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

Confidential Information whatsoever, beyond those contained in this Agreement.

3 RECORDS AND RETURN OF INFORMATION

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

thereof.

3.2 The Receiving Party shall keep a written record, te be supplied to the Bistlosing Party upon
request, of the Confidential Information provided and any copies malle thereofand, so far as is
reasonably practicable, of the location of such Confidential Inforngatiomandyaffy copies thereof.

3.3 The Company shall, within 7 {seven) days of receipt of a wiitten Gemand from Transnet:
aj return all written Confidential Information (inclading alicaptes); and
b) expunge or destroy any Confidential Infermation from any computer, word processor or

other device whatsoever into which_it Wassfopied, read or programmed by the Company or
on its behatf.

3.4 The Company shall on request sdpply a Sertificate signed by a director as to its full compliance

with the requirements of clalise 3.3Bhabbve,

4 ANNOUNCEMENTS
4.1 Neither partys@ill Miake gr permit to be made any announcement or disclosure of its prospective
interest in the Bidwithout the prior written consent of the other party.
4.2 Neither partysghall make use of the other party’s name or any information acquired through its
ealings with the other party for publicity or marketing purposes without the prior written consent

of theother 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.

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

the Bid and in complying with the terms of this Agreement.
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7 ADEQUACY OF DAMAGES

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

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

8 PRIVACY AND DATA PROTECTION
8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights {Section 14} in connection with this Bid and shall procure that its personnel
shall observe the provisions of such Act (as applicabie) or any amendments and re-enactments

thereof and any reguiations made pursuant thereto,

8.2 The Receiving Party warrants that i and its Agents have the appropriate “technical and
organisational measures in place against unauthorised or unlawful processinglof data relating to
the Bid and against accidental loss or destruction of, or damage to suchydata heldor processed by

them.

9 GENERAL

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

9.2 No failure or delay in exercising any’tigh, power or privilege under this Agreement will operate as
a waiver of it, nor will any single, or pastial exercise of it preclude any further exercise or the
exercise of any right, power O privilege under this Agreement or otherwise.

8.3 The provisions of this Agreement shall be severable in the event that any of its provisions are held
by a court of gompatent jurisdiction or other applicable authority to be invalid, void or otherwise
unenforceable, and e remaining provisions shall remain enforceable to the fullest extent
permittedey law.

9.4 _ghisWgreement may only be modified by a written agreement duly signed by persons authorised
ofehall of each party.

D5 Nothing in this Agreement shall constitute the creation of a partnership, joint venture or agency
between the parties.

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

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

000000000
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Suppliers Code of Conduct

Transnet aims to achieve the best value Tor money when
buying or selling goods and obtaining services. This, however,
must be done in an open and fair manner that supports and
drives a compatitive economy. Underpinning our process
are several acls and paolicies that any supplier dealing with
Transnet must understand and support.

These are:

» Transnet Procurement Pelicy - A guide for tenderers;

»» Section 217 of the Constitution - the five pillars
of Public PSCM{Procurement and Supply Chain
Management): fair, equitable, transparent, competitive
and cost effective;

»> The Public Finance Management Act (PFMA);

>» The Broad Based Black Economic Empowgsmept Act
{BBBEE); and

»» The Anti-Corruplion Act.

This code of conducl has been gompildd,ta formally apprise
Transnet Suppliers of TragnelSNeXpeciations regarding
behaviour and conductef g SUppliers.

Frohibitiegh of Bwbes, Kickbacks, UnlawTul
FayrmpestsW@ndOther Corrupt Practices

Iranshetis in the process of transforming itself into a self-
stsllining Siate Owned Enterprise, actively competing in
the Yogistics industry. Cur aim is to become a world class,
profitable.logisticsorganisation.As such,ourtransformalion
is focused on adopting a performance culture and to adopl
behaviours that will enable this translormation.

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

»» Transnet and its employees will foltow the laws of this
country and keep accurate business records that reflect
actual transactions with, and payments to, cur suppliers.




>» Employees musl not accept or request money
or anything of vatus, directly or indirectly,
from suppliers,

Employees may nol recieve anything thal is
calcudated to:

~ lllegally influence their judgement or conduct
o to influence the cutcome of a sourcing
aclivity;

~Win or retain business or Lo influence any act
or decisionof any person invelved insourcing
decisions; gain an improper advantage.

»» There may be times when a supplier is
confronted  with  fraudulent  or  conpifit
behaviour of Transnet emgsloyees. We expect
our suppliers Lo use our “Tip-offs Afonymoug”
Hotline toreport these acts - 0BG 083 056.

Transnetis firmly commitiéd to fréeand
competitive enterprisal

» Suppliers are expect@d o comply with all
applicable® [aWs, ond regulations regarding
fair cofapettion and antitrust practices

»» Jfanshiet dgesfnot engage non-value adding
agauls"am reprosentatives solely for the
purpose of increasing BBBEE spend {fronting).

Transnet's relationship with suppliers requires
us to clearly define requirements, to exchange
infermation and share mutual benefits.

» Generally, suppliers have their own business
standards and regulations. Although Transnet
cannot control the actions of our suppliers,
we witi not tolerate any iliegal activities.




Theseinclude, but are not iimited Lo-

-Misrepresentation of their product {erigin
of manufacture, specifications, intellectual
property rights, etch

~Collusion;

-Failure fo disciose accurate information
required during the sourcing activity {ownership
financial situation, BBBEE status, elc.);

- Corrupt activities fisted above; and harassment,
intimidation or ather agpressive aclions towards
Transnel employees.

»» Suppliers must be evaluated and approved before
any materials, components, products or services
are purchased from them. Rigorous due difigence
must be conducied and the supplier is expected
to participate in an honest and straight forward

manner,

>

~

Suppté@rsmusirecorc?aﬂds’eportfaclsaccurate!y,
honestly and objectively. Financial recofds must
be accarate in all material respects,

Conflict of Interest

A conflict of interest\griss wief personal inlerasts
or activities igffsgncolor gfpear to influence) the
ability 10 aft igy (hoWBest interasts of Transnet.
Examplggares

pubiogibusipass with lamily members,

w Hevinga financial interest in anather company in
Gur industry.

Show that you suppert good business practice by logging onto
www.transnet-suppliers.net and completing the form.

This wilt altow us to confirm that you have received, and agree to, the terms and conditions set out in cur Suppliers Code of Conduct.




