TRANSNED

TRANSNET FREIGHT RAIL, a division of
TRANSNET SOC LTD

Registration Number 1990/000900/30 V
( hereinafter referred to as Transnet }

REQUEST FOR QUOTATION. ERQO. AC LSE 12044

-

FOR THE SUP SUPPLY & INSTALL STEEL PALISADE FENCE
EJARGERSDRIFT-BESTERS.

FORD Y TO: DEJAGERSDRIFT-BESTERS.
TEN DOCUMENTS TO JOHANNESBURG ACQUISITION COUNCIL IN DUPLICATE

K

S
ISSUE DATE: 22 OCTOBER 2013
CLOSING DATE: 7 NOVEMBER 2013
CLOSING TIME: 10:00 JOHANNESBURG
SITE BRIEFING: BESTERS STATION.
DATE AND TIME: 31 OCTOBER 2013 AT 10HOC
VALIDETY: 17 JANUARY 2014

CONTACT: LINEA MATHEE 036 271 2310
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Section 1
MOTICE TO BIDDERS

GQuotations which must be completed IN DUPLICATE as indicated in Section 2 of this RFQ are to be submitted as

foliows:

METHOD: Post or Courier

CLOSING VENUE: Chairman Transnet Freight Rail Acquisition Cauncil
Ground Floor Inyanda House 1
21 Wellington Road \\
Parktown

Johannesburg 2001

Tender Box EV

Responses to this RFQ must not include document§ or reference relating to any other quotation or

i Responses to RFQ

proposal. Any additional conditions must be e ie an accompanying letter.

)

Transnet fully endorses and suppfirts th®e@vernment’s Broad-Based Black Economic Empowerment

2 Broad-Based Black Economic Empo -BBEE]

Programme and it would thergfore p do business with local business enterprises who share these

same values. Transnet wi

rdingly allow a “preference” to companies who provide a B-BBEE

Verification Certificate ent transactions will be evaluated accordingty,

As prescigbe terms of the Preferential Procurement Policy Framework Act (PPPFA), Act § of
0 2@ Regulations, Respondents are to note the following:
sals will be evaluated on price which will be allocated 80 points and preference which will

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

s The 80/20 preference point system applies where the acguisition of the Services will be less
than &1 000 000.00.

« If the 80/20 preference point system is stipulated and all Bids received exceed R1 000 000.00,
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} Verfication Agencies accredited by the South African National Accreditation System
[SANAST: or

) Registered Auditors approved by the Independent Reguiatory Board of Auditors [ERBA], in
accordance with the approval granted by the Department of Trade and Industry.

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

Respondent’s Signature Date & Company Stamp
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c)

d)

e)

3 C

S

b)

Large Enterprises [i.e. annual turnover greater than R35 million]:

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

Quaiifying Small Enterprises — QSE [i.e. annual turnover between RS million and R35 million]:
s Rating based on any four of the elements of the B-BBEE scorecard

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

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

s Black ownership greater than 50% or Black Women ow @\ip greater than 50%
automatically qualify as B-BBEE Level 3

Sufficient evidence to qualify as an EME would be a certi§cate (wit%ch may be in the form

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

accredited by SANAS. The certificate must

ownership / black female ownership and B-BBES N level.

Respondents are required fo furmish proo:%e%bove to Transnet. [ie. a detailed scorecard as
S 3

stipulated above in respect of Large £n O5Es, or a certificate in respect of EMEs].

Transnet will accordingly allocate PN
preference point system prescyg \$

Act 5 of 2000 and its Regu@ the Respondent’s final score based on an entity's B-BBEE
scorecard rating. [ReferQunexZME A ior further details].

BEE certificate, which is valid as at the Closing Date of this RFP, will

of 1@ [ten] points in accordance with the 90/10
Preferential Procurement Policy Framework Act (PPPFA),

resuft in a scogf ofge ing allocated for B-BBEE,

or Application Form, for Returnable Documents required]

ESBURG. DURING OFFICE HOURS 08HO00-15H00.

OM I
RE UBENTS ARE AVAILABLE FROM. RECEPTION, TENDER ADVISES CENTRE,
OUSE 1, GROUND FLOOR, 21 WELLINGTON ROAD, PARK TOWN.
N
N,

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

A Respondent may, however, before the closing date and time, direct any written enguiries relating

to the RFQ to the following Transnet employee:
Name: MR B FRANKISH MR LINDA MATHEE

Email: Bobby.Frankish@transnet.net Linda.Mathee@transnet.net

A non-refundable tender fee R150.00 (Incl of Vat} is applicable for tender{ CRAC DNR 12044).Payment

is to be made to Transnet Freight Rail, Standard Bank Account number 203158598, Branch Code
(04805.

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

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

Emaif tac.secretariat@iransnet.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 wili result in disgualification.

5 VAT Registration \
The valid VAT registration number must be stated here: * [ applicable].
& Legai Compliance V
The successful Respondent shall be in full and complete co C any and all applicable national

and locat laws and regulations.

7 Changes to Quotations

Changes by the Respondent to its submissio @ ot be®onsidered after the closing date and time.

8 Pricing

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

2 Prices Subject to Confi tRen

Prices quoted which to confirmation will not be considered.

10 Megotiation
Transne tie right to undertake post-tender negaotiations with selected Respondents or any
numb ori-listed Respondents.

i1 fles

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

tement must be clearly and specifically indicated.

12 Disclaimers

Transnet is not committed to any course of action as a result of its issuance of this RFQ and/or its receipt
of a Quotation in response to it. Please note that Transnet reserves the right to:
» modify the RFQ’s goods / service(s) and request Respondents fo re-bid on any changes;

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

herein;

disqualify Quotations submitted after the stated submission deadline;

&

® not necessarily accept the lowest priced Quotation;
® reject all Guotations, 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 Stamg
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® award only a portion of the proposed goods / service/s which are reflected in the scope of this RFQ;
s spiit the award of the order/s between more than one Supolier/Service Provider; or

e make no award at all.

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

found guilty of a serious breach of law during the past 5 [five] years:

I/We dg hereby certify that J/we
have/have not been found guilty during the preceding 5 [five] vears \S serfous breach of law,
including but not limited to a breach of the Competition Act, 89 of 19%c0ur‘t of law, tribunal or
other administrative body. The type of breach that the Respond@ ed to disclose excludes

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

Where found guilty of such a serious breach, piease discloO

NATURE OF BREACH:

DATE OF BREACH: ( O

that Transnet SOC Ltd reserves the right to exclude any Respondent

Furthermore, I/we ackno
from the bidding proc at person or entity have been found guilty of a serious breach of law,

tribunal or regulatod o
13 EVALUATION\R A

14 TRA WILL UTELISE THE FOLLOWING CRITERIA [NCT NECESSARILY IN THIS ORDER]
ONNG A SUPPLIER/SERVICE PROVIDER, IF SO REQUIRED;
ministrative responsiveness ~ Completeness of response and returnable documents
\\ Substantive responsiveness — Prequalification criteria, if any, must be met
o 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 unconditionat discounts® will he critical

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

k—'?m’jij

PS-= .80 {1 R

Where:

1 Only uncondifional discounts will be taken into account during evaluation. A discount wihich fiss been offered
conditionafly will, despite not being faken into account for evaluation purposes, be imolemented when payment Is
effected.

Respondent’s Signature : Date & Company Stamp
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Ps = Score for the Bid under consideration
Pl = Price of Bid under consideration
Pmiiin = Price of lowest acceptable Bid

- B-BBEE status of company

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

in accordance with the table below: [Defete cofumn that is not applicable]

B-BBEE Status Level quher of points

of Contributor (80/20 system)
1 20 \
2 18 \
3 16
4 12
5
6
7
g

Non—camplia‘nt

contributor o

1% Validity Period

Transnet desires a validity period of 5 &@
This RFQ is valid untid

the closing date of this RFQ.

16  Banking Details

BANK:

BRANCH NAME /
ACCOUNT HORQE
ACCOU R:

17 F: istration

ration number of company / C.C.

a, egistered name of company / C.C.

ig Disclosure of Prices Quoted

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

cther Respondents:

YES j NO l ‘

1% 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 bhelow.

Respondent’s Signature Date & Company Stamp
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Failure fo provide all these Returnable Documents wilf resuft in a Respondent’s

disgualification. Respondents are therefore urged to ensure that all these Documents

Page 7 of 16

are returned with their Quotations.

All Sectmns as indicated in the footer of each page, must be signed, stamped -
and dated E}y the Respondent. Please confirm submission of these mandatory
~ Returnable Documents by so mdlcatmg [Yes or Nof} in the table e

below:Returnable Documents

Submitted
[Yes or No]

SECTION 1 : Notice to Bidders

accredited Verification Agency [RSA EMES]
closing date
i of zero

being allocated for B-BBEE scorecard

- Valid B-BBBE Certificate from auditor, accounting officer or SANAS
and time of the tender will result in an auto

Note: failure to provide a valid B-BBEE Verification Certificate a
Valid Tax Clearance certificate O
Letter of Good Standing Dept. Of Labour

Valid CIDB Certificate (2 5Q )

SECTION 2: QUOTATION . FORM e

b) In addition to the reguireme o {a) above, Respondents are further required to submit

with their Quotations the folloWgng egbential Returnable Documents as detailed below.

Faifure fo provid these Returnable Documents may result in

a Respondent's

f each page, must

discualifi ca% gilents are therefore urged to ensure that alf these documents

are retur hr thenr Quotations.All Sections, as indicated in the footer o
be sign % and dated by the Respondent. Please confirm submissicn
O

ents by so indicating [Yes or Noj in the table below:

of these essentiai

Returnablé Documents

CSubmitted . |
[Yes or No]

tandard Terms and Conditions of Contract for the Supply of Goods
ices to Transnet

N 4 : Vendor Application Form

- 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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I/We

Section 2
QUOTATION FORM

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

with the conditions related thereto.

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

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

hereof]; and

any cther standard or special conditions mentioned and/or embodied in th &equest for Quotation.

I/We accept that uniess Transnet should otherwise decide and 5 w,’ s, this Quotation [and, if

any, its covering letter and any subsequent exchange of

e], together with Transnet’s

acceptance thereof shall constitute a binding contract bet net and me/fus.

1/We further agree that if, after Ifwe have been notifled of the acceptance of my/our Quotation, Iiwe fail

to deliver the said goods/service/s within the
to any other legal remedy which it may hav

incurred by Transnet in calling for Quaot

We d-time gucted, Transnet may, without prejudice

ncel the order and recover from mefus any expenses

and/or having to accept any less favourable offer.

Price Schedule

I/We quote as foliows foliie Noods required, on a “delivered nominated destination” basis, excluding

VAT:
Ttem ST Uit of Sl TotalPrice
No 4 oo s Measure ng_n_tgty - (ZAR)
1 SUPP STEEL PALLISADE FENC EACH . 1
\\ alivery Lead-Time from date of purchase order : [days/weeks]
MPLETION TIME MO CALNDAR DAYS {days/week)

Notes to Pricing:

a)

By

c)

All Prices must be quoted in South African Rand, exclusive of VAT

To facilitate like-for-like tomparison bidders must submit pricing strictly in accordarice with this ‘price
schedule and riot utilise a differefit format, Deviation from this pricing schedule could resultini a bid
being disqualified.

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

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

Respondent's Signature Date & Company Stamp
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SCOPE OF WORK

1.0
1.1

2.0
2.1

2.2

3.0
3.1

3.2

3.3

3.4

Description of work

The works consists of the following:

1} Site measurements of the openings for the new security gates.
2) Site measurements of the perimeter for all sites.

3) Supply of material, fabrication and transportation of new palﬁade fencing

to site.
4) Dismantle the existing security fencing and transport %net Freight

Rail depots.
5) Installation of new palisade fence at the various si V

Specifications

The following standard specifications will be a!e to this contract:-
Standard Specifications *

SANS1200A General.

SANS1200H Structur Q{k.

SANS1921-1 Gen ering and construction works.

SANS121 Hot Qvanised coating for fabricated iron or steel

icles.

The following ecifications and act will be applicable to this

contract:-
Generic
5420 Specification for concrete work.

E4 ust2006) Safety arrangements and procedural compliance with

the Qccupational Health and Safety Act, Act 85 of 1993
% and regulations.
QB 8210 E7/1 - Specification for general work and works on,

over, under or adjacent to railway lines and near high
voltage equipment.

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

The Contractor shall have access to the electricity supply from Transnet
Freight Rail, but since this supply cannot be guaranteed, he must make
provision for a standby power supply.

The Contractor shall be responsible for the establishment and de-
establishment of site.

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

Housing of the Contractor's staff inside Transnet Freight Rail's property and
servitude shall not be permitted.

Scope of Waork Page 1
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35 The Contractor shall supply toilet facilities for use by his workmen.

3.6 The Contractor shall also provide for his own water as this service is not
guaranteed on the work sites.

4.0 Management of works
41 Programming, methods and procedures

41.1 The work shall be completed according {o the programme to be prepared and
submitted by the Conlractor.

4.1.2 At the completion of the works the Contractor shall clear the gite of any left
over material to the satisfaction of the Supervisor. The site Pbe left in the
same or betler condition than it was before.

41.3 The Contractor shall comply with the requirements of Trans specification

BBD8210 for "Works on, over, under or adjacent t \way lines and near
high voltage equipment”. %

4.1.4 Hours of work will be from 08H00 to 15H30 M Fridays.
4.1.5 While at the construction site, the movement e Contractor's staff shall
be restricted within the designated wor} area to avoid contact with high

voltage electrical equipment.

4.1.6 1t shall be the responsibility of t actor to care for the works, plant and
material while under constructi i eover by Transnet Freight Rail.

4.1.7 The old fence and posts sifall sported to the nearest Transnet Freight
Rail depot for disposal.

4.2 Quality plans and goryol

4.2.1 The Contractor | it with his tender the proposed Quality Control Plan
and Procedu regproval. This plan shall indicate how the necessary
quality assyga control will be carried out in order to comply with the

o the specifications with respect to material, quantity, methods and
quirements.

ALY The completed check lists shall be handed over to Transnet Freight Raii after
S he completion of every site.

requiremegis Yy (M€ specifications.
4.2.2 The all consist of check lists and measurements sheets to be
co ad by the Contractor in order to substantiate that the complete work
fo

4.2.4 Transnet Freight Rail 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

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

4.3.2 in one book site insiructions shall be recorded. Only Transnet Freight Rail's
contract Supervisor or his delegated representatives shall have the authority
to issue site instructions te the Contractor.

4.3.3 The second book will be used as the risk register.

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

Scepe of Work Page 2
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4.3.5 The original sheet of each set of three pages will be removed from the books
and retained by the Project Manager. The Contractor may remove the second
sheet but the third sheet shall be retained in the book on site until compietion
of the works when the books shall be handed tc the Project Manager.

4.3.6 Any instruction which results in a change in scope or has cost implications
shall only be carried out once an approved quotation for a compensation
event is issued by the Project Manager.

4.3.7 Site aclivities for the day as well as information regarding personnei on site,
equipment, weather, delays, hours worked and details of visitors on site shall
be entered in the site diary on a daily basis.

4.3.8 Requests for meetings or site inspections shall be in the forﬂof e-mail.

4.4 Site personnel

4.4.1 The Contractor shall provide an Organogram of hisNe rsonnel on site,
including all relevant contact details within two w m the contract start
date. “

4.4.2 The Contractor shall also keep on file copies ntity documents of all his
persennel on site (including casual iabgurs

4.5 Meetings

4.5.1 Contract / Progress meetings:
The following are typical is ill be discussed in the contract/progress

meetings:

- Progress

- Financial@
- Qualit

- s ement
- itexdiades

- @ite structions
chnical issues
4, %duct%on meetings:
\\QThe following are typical issues that will be discussed:
- Compensation events
- Early warnings
- Risk register

453 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.

4.6 Paymenis

4.6.1 On or after the assessment date, the Project Manager / Supervisor and the
Contractor will together assess the progress on each item in the Bill of
Quantities and items shall be listed in quantities and where this is not
possible, quantities for the month shall be expressed in percentages.

46.2 The Contractor shall then submii a VAT invoice and attach his Progress
Certificate for payment by Transnet Freight Rail.

Scope of Work Page 3
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4.6.3 Transnet Freight Rail will only pay for installed material. No payment will be
made for material delivered to site.

4.7 Permits

471 The Supervisor shall issue the Contractor with Access Certificates permitting
entry to the various sites.

4.8 Proof of compliance with the law

4.8.1 The Contractor's approved safety plan and fall protection plan shall be used
as proof of compliance with Act 85 of 1993,

4.9 Health and safety requirements and procedures \‘
4.9.1 The Conitractor shall comply with the requirements of the%et Health and

Safety specification E4E (August 2006) by compiling g safetyWan, doing the
necessary appoiniments, declarations and notific M per the E4E

guidelines in the document.

ical overhead wires ar
by this contract and the
oreing underground electrical

4.9.2 The attention of the Contractor is drawn {o "lffe” 8
underground cables existing in the area co
danger of coming in contact with such wirgs or p
cables, during excavations.

48.3 The Contractor shall make all his

Jsonnel aware of the danger of “live”
as induced stray voltages from AC

494 The Contractor and each r of his personnel who may be required to
enter high voltage subgtatioMesd®r the purpose of performing work in terms of
this contract must:

that they are in possession / have completed the proper

d ents authorising them to enter high voltage substations of Transnet

ight Rail.
S. Whenever the Contractor or any member of his personnel enters a high
oHtage substation yard belonging to Transnet Freight Rail, he must enter his

details and the reason for the visit in the substation logbook and sign it.

4.9.6 When the Confractor or any member of his personnel is about to leave the
substation on completion of his duty he must complete the enfry in the
substation logbook.

4.9.7 Special care shall be exercised when welding or flame cutting operations
occur and tenderers are required to provide suitable fire fighting equipment at
close hand as prescribed by the Occupational Health and Safety Act, Act 85
of 1993,

4.9.8 The Contractor shali provide the necessary number of suitable first aid outfits,
one sel in the camp and one set at each working team. He shall maintain
these outfits fully equipped at all imes.

499 The Contractor's staff shall aiways wear perscnal protective clothing when
they are on site.

Scope of Work Page 4
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4.9.10 The Contractor shall report all accidents in writing to the Transnet 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 its occurrence,
and any other accident shall be reported within 48 hours of its occurrence.

4.9.11 Atthe end of the contract, the Contractor shall submit to Transnet Freight Rail
the project safety file for safekeeping.

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

5.0 Design Services \
5.1 Design *
5.1.1  The following design activities shall be carried out:

Activity

Design ofantiﬂtém'bérfacilities for gate SN racTor
locking mechanisms

52 Design Brief
5.2.1 The anti-tamper facility to be design e of the same strength as the

locking mechanism of the gate.

5.3 Design Procedures
5.3.1 The Coniractor’s design drgfvin Il be certified by a person registered as

a professional with the Enggeeripg council of South Africa and submitted to
Transnet Freight Rail f&§ app L
S

6.0 Equipment and LOT

Refer to attaclg€d pa lar specification.

A\’
<
<X
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TECHNICAL

PARTICULAR SPECIFICATI&‘

SUPPLY AND INSTALLATION OF GR)
PALISADE FENCE AT DEJAGERS

@ This document as a whole is protected by copyright. The information herein is the sole property of
Transnet Ltd. It may not be used, disclosed or reproduced in part or in whole in any manner whatsoever,
except with the written permission of and in a manner permitted by the proprietors.
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1.0

SCOPE

1.1 This specification covers Transnet Freight Rail requirements for the design, supply and
installation of galvanized Steel Palisade Fencing at Dejagersdrift and Besters substations
countrywide.

2.0 DESIGN AND CONSTRUCTION

2.1 POSTS

211 The main posls for the substations shall be constructed of |.P.E. section 100 x 55 x 5mm
with a maximum spacing between posts, centre {o centre, of not more than 2500mm.

2.1.2  The posts shall have a minimum height of 30C0mm.

2.1.3 Al posts shall be hot dip galvanized to SANS121. \\

214  Where existing posts are re-used, a main post shall be pla%a foundation midway
betlween the existing posts.

2.1.5  The height of the planted posts shali be the same heighias cent pales

2.1.6  The corner posts shall have a 12mm (diameter) hgleagMed h the centre of the section-
300mm above ground level. This is for earthing pur

2.1.7  None of the posts may be joined on site by wgldingWorder lo comply with the specified
height.

2.2 PALES Q

2.2.1  The minimum height of the pales abg Q d shali be 2400mm.

2.2.2  The pales for substations shall b€ co ed of 40 x 40 x 5mm angle iron sections.

2.2.3  The top of the pales shall hgye t arhead shape.

2.2.4  No vertical pales may be €8 by welding in order to comply with the specified height.

2.3 PANELS

2.3.1  The panels sh cgpstructed of pales specified in sections 2.2 and 2.4 of this
specification arfg sNgli € hot dip galvanized to SANS121 after fabrication.

2.3.2  All pales ompletely welded, on both sides to the horizontal rails. All welding flux
shall be ed Prior to galvanizing. Cold galvanizing shall be used to touch up if remedial
weld sy on site.

233 T imom gap distance between the pales shali not exceed 120mm.

2.3.4\@ aximum length of the panels shali not exceed 2500mm.

2.3.5  The maximum distance from the top rail to the top of the pale shall not exceed 600mm and
from the bottom rail to the bottom of the pale shall not exceed 400mm.

24 TOP AND BOTTOM HORIZONTAL RAILS

241 Horizontal rails for substations shall be 40 x 40 x 5mm angle iron sections.

2.5 GATEPOSTS AND GATES

251 GENERAL

2.5.1.1 Al the entrance gateposts for substations shall be constructed of 100x 55 x 5 (mm} section.

2.51.2 The frame of the substation gate shall be 80 x 60 x bmm.

2.51.3 The in-fill for the substation gate frame shall be 40 x 40 x 5mm angle iron sections spaced
T10mm apart.

2.5.1.4 Anti-tamper facilities shall be provided for each gate’s locking mechanism.

2.5.1.5 A design for the anti tamper facility shall be submitted with the tender for evaluation.

A Division of Transnet Limited Registration Number 1990/00900/30 Page 2



2.5.1.6 All the gates shall have the spearheaded pales protruding at the top by 150mm.
2.5.1.7 All welding on the gates and panels shall be fuli (No tack welding).
252 MAIN ENTRANCE

2.5.2.1 The gate shall be a sliding type with a 5000mm opening. The height of the gate shall match
that of the adjacent fence.

2.5.2.2 The sliding gate's locking mechanism for the substations shall be such that two people
using different padiocks shall be able to gain access lo the substation individually (i.e.
Transnet Freight Rail and Eskom personnel).

2.5.2.3 The strength of the locking mechanism shall be the same as the rest of the fence.
2.5.2.4 A design for the anti tamper facility shall be submitted with the ten &\or evaluation.
2.5.2.5 Al gates and gateposts shall be hot dip galvanized to SANS12

2.5.2.6 The gates shall be filted with anti-lifting devices to prevent 'Wt e rail.

253 AUXILIARY ENTRANCES

2.5.3.1 The auxiliary gates shall be swing gates with 1500 00mm and 5000mm opening.
The height of the pedestrian gate shall match the a&a fence.

2.5.3.2 The gate with the 1500mm opening shall be afsingle leaf fitted with 2 heavy duty hinges.

One at the top and the other at the botto
2533 The gates with 3000mm and 5000 Qings shall be double leaf fitted with 4 heavy
duty hinges on either side. Q

2.5.3.4 The locking mechanism for thefsub 's 1.5m auxiliary gates shall be such that two
people using different padlocks §hall pe able to gain access to the substation individually
(i.e. Transnet Freight Rail aiyg EskOM personnel).

2.6 FOUNDATIONS

261 Concrete foundatia@s jor gate (main and auxiliary entrances) posts shall not be less
than 300 x 300 ¥»Q0Ngegp )mm.

2.6.2 The concrete bXse $all entrance gates shall have a width of 500mm and a foundation

depth of
26.2.1 The cggcNfe base at the main entrance gates shall be suitable for passage of vehicles.

2622 T base at the pedeslrian entrance shall be suitable for passage of staff and
dfywn maintenance equipment.

~
2.6.2% ThNoundations for the gates shall be raised by 50mm at the centre and be lowered

towards the edges to allow for smooth entry of vehicles.

2.6.3 The foundations mentionad for all posts shall protrude at least 100mm above ground level
and be designed to prevent water from standing.

2.6.4 The wheel size for the gates shall be series 80 and a round bar shall be installed on the
hase of the gate to run the wheel.

2.7 BUND WALL

271 The concrete bund wall (base at the bottom of the fence) shall have the following
dimensions:

- Width - 200mm.
- Foundation depth (Measured from ground level) - 200mm.
- Protruding from ground level - 100mm.

2.8 CONCRETE

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



2.8.1

2.8.2

283

2.8.4

285

3.0
3.1

3.2
3.3

3.3.1

3.4

3.5

3.6

3.7

The minimum strength of all concrete used, (all foundations and the bund wall) shall not be
less than 15Mpa after 28 days.

The contractor shall arrange for sampling and testing of all concrete used and shall submit
full records to the Supervisor. The method of sampling used shall comply with specification
5420,

If ready mix concrete is used, the contractor shall submit certificates confirming the strength
of the concrete 1o the Supervisor.

The addition of water to a concrete mix reduces the strength of that concrete mix
significantly, therefore no water may be added to the concrete mix once a sample has been
taken.

Only mechanically mixed concrete is acceplabie. Hand mixe \}ncrete shall not be
acceplable,

INSTALLATION
Upon demalition of existing fences, the working team s Nmew fence on the same
day in order not to leave the sile exposed.

In order to achieve this, the Contractor can demolis ence in small sections per day.

A concrete base (Bund Wall) shall be provideY at the bottom of the fence as well as the
gates, if not existing on site.

The Bund wall shall only be instalied wh is missing or is nat in good condition. if only a
#E0™% Naen only that section must be replaced.
e palisade pane! shall be buried a minimum of

Where a new bund wall is to be ip#taNg
50mm into the bund wall.
Where the existing security fgnce nnected to other security fences of other parties and

the fence has to be cut, t ce of the other party must be reconnected to the newly
instailed fence by the

molished, the poles shall be cut at the base. The new fence
the old Bund Wall.

ovide for the transportation of the demolished fence to a site to be
pot. The cost of the transportation shail be included under Preliminary

When the existin
shall be installe

The Contra
specified
and Gen

L.

A Division of Transnet Limited Registration Number 1980/00900/30 Page 4



1 abed

0£/00600/066T BGWNN UCIIRISIBIY PajiWI IBUSURL] JO UOISIAIG ¥

T Wipuaddy

T xipuaddy

'S8I0N

n_ v "$.0) PUB § 4 8yl Ul PBpNoUl 84 I18NLU §1800 Jodsuel |

SNOILVYLEENSs d04 OZGZ@%Z«i 14418

SAILILNYND 40 FTNA3IHOS — L XI @mm&<




Z abey

0E/00600/066T 42GLWNN uoReIsIBay PajiWI] 1BUsURL [ JO HOISIAQ Y

o (30dep ylnwsApe) @10

&
& 4
noge] 3191588
L 081 4] 4 08l | relisiepy
inoges Jlipslobelag
L 081t l Z Q8L | felaiepy
g6, ey | (w)| jewp sy |les)| |eioy 2} ejey |(es}| |zop | sy (W)
EHHA ) {ejol sled | QD Ao Ao A 2101 ate) A
jelaussy lleps pung LD W'y 3180 We sieny we BIUDH
pue Al

jodop yinusApe

7




Transnet Reguest for Quotation No CRAC LSE 12044 Page 9 of 16

Section 3
STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS OR SERVICES TO TRANSNET

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

acceptance or rejection of its proposed contractual terms and conditions by Transnet’s Legal

'\
Unless otherwise agreed in writing, these terms [Terms and each Term] an nsnet’s purchase order(s)
[Order or Orders] represent the only conditions upon which T W tid [Transnet] procures
goods or services specified in the Order [collectively, the Produ iffe person to whom the Order is
addressed [the Supplier/Service Provider]. Transnet gff ept any other conditions which the
% by Transnet in writing. In the event of

Counsel, prior to consideration for an award of business.

1 SOLE AGREEMERNT

Supplier/Service Provider may specify, uniess otherwisg ag

any inconsistency between these Terms and any Ogderfithese Terms shall take precedence.

20 CONFORMITY WITH ORDER
Products/Services shalt conform strictly (@ er. The Supplier/Service Provider shall not vary the

quantities specified and/or the spaffificatiS any, stipulated in the Order, without the prior written
consent of Transnet. The Supplier/SeNg ovider warrants that the Products/Services shall be fit for their

21 DELIVERY AND TIglt
21.1 The delivg addresses are those in the Order. Time shall be of the essence in respect of

ice Provider’s obligations under the Qrder.

212 T plier
irc ances oulside its control and then only subject to the Supplier/Service Provider having
otined Transnet in writing on becoming aware of such circumstances. Transnet may ferminate an

N, Order, in whole or in patt, without incurring any liabifity 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 eriginal undisputed invoice(s) [a Tax Invoice], supporting documentation and
month-end statement from the Supplier/Service Provider. Tax Invoices plus supporting

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

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

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

Respondent’s Signature Date & Company Stamp
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documentary procf of expenditure incurred [where this is available}. Any amounts due in terms of
these Terms shall be paid to the Supplier/Service Pravider, taking into account any deduction or set-

off and bank charges.

23 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 Products/Services 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 a‘ﬂapplication thereof, the

Supplier/Service Provider hereby indemnifies Transnet against and hold it harrfless from any and alt losses,

liabilities, costs, claims, damages and expenses [including any legal fees] ar directly or indirectly from
such altegation or claim provided that this indemnity shall not app Wca allegation or claim arises
solely as a result of the Supplier/Service Provider following a de ss originated and furnished by

Transnet. The Supplier/Service Provider shall either
a) procure for Transnet the right {o continue using e inf Products; or
b} maodify ar replace the Products/Services sg become non-infringing,

all continue to meet Transnet’s requirements and any

er option be possible, the Supplier/Service Provider may

et refuses to give such consent, the Supplier/Service Provider

of any continued use of the infringing Products/Services after

24
ransnet has divulged or may divulge to the Supplier/Service Provider and any

to Transnet's business which may have come into the Supplier's/Service Provider’s

ice Provider as confidential information and shall not, without Transnet's prior written
sent, be disclosed to any third party, or be used or copied for any purposes other than to perform the
Ordr. This clause does not apply to information which is public knowledge or available from other sources
other than by breach of this Term. Upon reguest by Transnet, the Supplier/Service Provider shall return all
materials issued pursuant to the Order and, pending this, shall protect Transnet’s rights in any such

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

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

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

26 TERMINATION OF GRDER
26.1 ‘Transnet may cancel an Order in whole or in part at any time upoen at least 7 [seven] days” written
notice to the Supplier/Service Provider, ar when there is a change in cantral of the Supplier/Service

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

Respondent’s Signature Date & Company Stamp
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material breach of its obligations under these Terms and/or Order or shall have been guilty of conduct
tending to bring itself into disrepute, on written notice to the Supplier/Service Provider when such

work on the Order shall stop.

26.2 Transnet shall pay the Supplier/Service Provider a fair and reasonable price for justified work in
progress, where such price reflects only those costs not otherwise recoverable by the Supplier/Service
Provider, at the time af termination, and the Supplier/Service Provider shail give Transnet full
assistance to check the extent of such work 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 Supplies/Service Provider under this e will not in any event
exceed the total amount that would have been payable to the Supplieg/Sevice Provider had the Order

not been terminated.
26.3 In the event of termination the Supplier/Service Provider V all claims within 2 [two]

what Transnet considers exceptional

months of termination after which time clairs wilt only

circumstances.

26.4 If the Products are not provided in accordance wigh an Order, the Order shall be deemed terminated
e&

and the Supplier/Service Provider shall ¢ Transnet for any costs incurred in obtaining

substitute Products or any damage cau o the failure or defay in the defivery.
27 ACCESS 6

The Supplier/Service Provider shali b&iabieffor the acts, omissions and defaults of its personnel or agents
who, for the purposes of the Nrder, shall be treated as if they are the Supplier's/Service Provider’s
employees.  The SuppligdS rovider shail ensure that any such personnel or agents, whilst on

Transnet's premises, ghallgo with Transnet’s health and safety, security and system security rules and

procedures as a % ired.
28 INSOLV A
1f the SONfflier/$ervice Provider shall have a receiver, manager, administrator, liquidator or like person
ap@ all or any part of its assets or if the Supplier/Service Provider compounds with its creditors
as)

@ a resolution for the writing up or administration of the Supplier/Service Provider, Transnet is at
\\ Mty to terminate 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 obligations under an Order without Transnet’s prior

written consent, which consent shall not be unreascnably withheld or defayed.

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

acknowtedgement of receipt by the recipient.

Respondent’s Signature Date & Company Stamp
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31 LAW
Orders shall be governed by and interpreted in accordance with South African law ang any disputes arising
herein shall be subject to South African arbitration under the rules of the Arbitration Foundation of South
Africa, which rules are deemed incorporated by reference in this clause. The reference to arbitration shall
not prevent Transnet referring the matter to any Scuth 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 and/or obtaining interim relief on an
urgent basis from a court of competent jurisdiction pending the decision in other courts or from instituting
in any courl of competent jurisdiction any proceedings for an interdict or any other injunctive relief. If the
Supplier/Service Provider does not have a registered office in the South Africa “/ill at all times maintain
an agent for service of process in South Africa and shall give Transnet the namg 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 prej
would be deemed to continue after completion or termjnatio
Error! Reference source not found., 25 and Errol! Reference source not found.. Headings are
inciuded herein for convenience only. If any T ereybe held illegal or unenforceable, the validity or

enforceability of the remaining Terms shall pe ected. No failure or delay by Transnet to enforce any

rights under these Terms will operate a thereof by Transnel. All rights and remedies available to

either party under these Terms shall e in 200N to, not to the exclusion of, rights ctherwise available at

law,

33 COUNTERPARTS

These Terms and ¢ he signed in any number of counterparts, all of which taken together

shali constitute ¥
such COL@
&
&

same instrument. Any party may enter into this agreement by signing any

Respondent’s Signature Date & Company Stamp
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By signing this RFQ document, the Respondent is deemed to acknowledge that
hefshe 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 Lid will recognise no claim for relief based on an
allegation that the Respondent overlooked 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 .

'\

NAME:
DESIGNATION: 6

REGISTERED NAME OF COMPANY:
PHYSICAL ADDRESS:

Respondent’s cont n-Qricase complete]

Website

Transnet urges its clients, suppliers and the general public
to report any fraud or corruption to
TIP-OFFS ANONYMOUS : 0800 003 056

Respondent’s Signature Date & Company Stamp
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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 Sharcholders/Directors/ e‘v‘ers [where
applicable}

Certified copy of Certificate of Incorporation, CM29 / CM9 ane]
Certified copy of Share Certificates [CK1/CK2 if CC]

A letter on the company’s letterhead confirm physio tal addresses

Original valid SARS Tax Clearance Certificate

&

Certified copy of VAT Registration Ce

Certified copy of valid Company RBE

W o® N ¢!

A signed letter from your augftor

figures

Copffran ing name

1 ered name

Registration Number or 1D Number if a-Sole Proprietor

Lirited "

Campany email address

. Company website address

Branch & Branch-code

Bank name .o b

Account holder Bank account number

Postal address

Physical Address’ ol __:_;f:::-: T

Respondent’s Signature Date & Company Stamp
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Contact person -

. Desigriation _ .
Telephone _':-:
Email RE :
Annual turnover range Jlast financial year] <RS5m 7 RS-35m - SR35m
Does vour company provide Products . Service, \\ Both
Area of delivery National Proviggl ' Locat
A Is'your company a public of private entity = -W o prvate o
Does your company have a Tax Directive or IRP30 Certificat es - No

Main product or services [e.g. Stationery/Consy @

Complete B-BBEE Ownersinp Detalls:

% Black
ownership

Does your company have a B- 1 o Yes' ;

What is your B-BBEE st&us [Legel 1 to 9 / Unknown] -

How many personnel do&g the firm employ Permanent ..

IF you are an existing Venglr wi nsnet please complete the folfowing:

Transnet

to sign for and on behalf of Company / Organisation:

Name ~ Designation

Signéture 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 - \

2 e
Representative(s) of ... O
{name of compary,)

attended the information briefing session f the proposed Service to be rendered in terms
of this RFQ on 2013

Respondent’s Signature Date & Company Stamp
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i DEFINITIONS

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

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

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

1.3 RFP shall mean Request for Propesal; \\

1.4 RFG shall mean Request for Quofation;

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

1.6 Services shall mean the services required by Transnel as spegili MDocument;

1.7  Service Provider shall mean the successful Responden

1.8 Tax Invoice shall mean the document as required by 0 of the Value-Added Tax Act, 89 of

1991, as may be amended from time fo time;
1.9  Transnet shall mean Transnet SOC Ltd, a Ow Company; and

1.10 VAT shall mean Value-Added Tax ¢ 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 subseggenfcontracts and orders shall be subject to the following procedures as laid

down by Transnet and apéeg ly adhered to by any person or enterprise or company responding to
this RFX.

3 LODGING OF B N ENTS
3.1 A, hall hereinafter include reference to an RFP or RFQ, shall be lodged with Transnet no

he closing date and time specified for the receipt thereof, in accordance with the directions

ith Bid Documents.

jds shall be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in
the Bid Documents with the Bid number and subject endorsed on the left hand bottom corner of the

enveiope.

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

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

reprocessed facsimile thereof. Oniy if insufficient space has been allocated to a particular response

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

letterhead and duly cross-referenced in the RFX.

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

51

5.2

G DEFAULTS BY RESPONDENTS

6.1

6.2

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 tvfﬁcial publications of
recognised standardising bodies, copies of such drawings and specificalpns shall be acquired by

Respondents at their own expense.

If the Respondent, after it has been notified of the accep

a) enter info a formal contract when calied upo
Documents}], within such period as Transne@may spethy; or

b) accept an order in terms of the Bid;

) when called upen to do so, fuggl sfactory security of the fulfilment of the contract in
terms of clause 15 /Securitie

Transnet may, in any such cafe, with rejudice to any other iegal remedy which it may have,

proceed to accept any cther Bi ifflt is necessary tc do so, call for Bids afresh, and may recover

from the defaulting R nt any additional expense incurred by it in cailing for new offers or in

accepting a high r
If any Respg, he has submitted a Bid and/or conciuded a contract with Transnet [hereinafter
referred % ice Provider], or in the capacity of agent or subcontractor who has been
asmﬂt h Bid or contract:

as

drawn such Bid after the advertised date and hour for the receipt of Bids; or

s, after having been netified of the acceptance of its Bid, failed or refused to sign a contract
when calied upon to do so in terms of any condition forming part of the Bid Documents; or
c) 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 2 fraudulent or improper manner or in bad faith towards Transnet or any

government department or towards any pubtic body, company or person, or

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

satisfaction of Transnet that

€] it made the statement in good faith henestly believing it to be correct; and

Respondent's Signature
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-

S

(it} before making such statement, it took all reasonable steps to satisfy itself of its
correctness; or
d) 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
[including any directors] shall, subject to clause 6.3 below, be disgualified from bidding for any
Transnet husiness through its “blacklisting” process. \\

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

6.4  Any disqualification [Blacklisting] imposed upon any person o or company, may also apply
to any other enterprise under the same or different n @ ualified persons or enterprise or

AL

company [or associates thereof] and shall for avgidan ghubt also be applied to any agent or
employee of the person or enterprise or Comp%med.

CURRENCY Q
Prices or fees must he quoted in the curd @ the Republic of South Africa [ZAR] in respect of {ocal

he rejected by Transnet save where such price is quoted

Services, Prices or fees in any other girrenc

by a foreign Respondent.

EXCHANGE AND REMITTA
The Respondent sho e - where the whole or a portion of the contract or crder value is to be
{

remitted overseasd@Qrarvget gMall, if requested to do so by the Service Provider, effect payment overseas
directly to the forfign Megcipal or manufacturer of such percentage of the contract or order value as may be

stipulate ondent in its Bid Documents and any variation in the amount o be so paid, which may
arise_as sully of fluctuations in the rate of exchange involved, will be for the account of the Service
P

@w e Respondent who desires to avail itself of the aforemenitioned facility must at the time of bidding

furnish the information called for int the dause "Exchange and Remittance” of the Bid Documents and
also furnish full details of the principals or service providers to whom payment is to be made.

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

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

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

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

ACCEPTANCE OF BID

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

Resporndent’s Signature Date & Company Stamp
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9.2  Transnet reserves the right to accept any Bid in whole or in part.

9.3 Lpon 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, \\

i0 LAW GOVERNING CONTRACT

The law of the Republic of South Africa shall govern the contract crea cheptance of a Bid. The
domicifium citandi et executandi shall be a place in the Republic ica to be specified by the

Respondent in its Bid at which all legal documents may be sg e Respondent who shall agree to

submit to the jurisdiction of the courts of the Republic of \§ frica. A foreign Respondent shall,
therefore, state in its Bid the name of i#ts authorised ref§esentative in the Republic of South Africa who is

empowered to sign any contract which may be enf in the event of its Bid being accepted and fo act

on its behaif in all matters relating to the contract

ii  IDENTIFICATION
if the Respondent is a company, the fil ramg of the directors shall be stated in the Bid. If the Respondent

is & close corporation, the full es olome members shall be stated in the Bid. If the Respondent is a

partnership or an individual t nder a trade name, the full names of the partners or of such individual,

as the case may be, s

S re Bids are submitted to the Secretary of an Acguisition Council, Respondents may at any time
commupicate 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 dlosing 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 cccurred,

may be disqualified.

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

which form part of the Bid Documents.
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i5

i6

18

14.2  These conkract 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 order. Such security shalt be il\the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, buil i& society, insurance or

[ snet to Mmake good any loss or
{ ct or any part thereof.

od in the Bid Documents.

guarantee corporation carrying on business in South Africa.

15.2 The security may he applied in whote or part at the discretion o

damage which Transnet may incur in consequence of a brea

15.3  Such security, if required, shall be an amount which will &

15.4 For the purpose of clause 15.1 above, Transnet wil a Deed of Suretyship form {o the
successful Respondent for completion and no guallantee in any other form will be accepted. A copy
of such form will be supplied to Responde regest. For this purpose a Deed of Suretyship form

will be provided which shall be comple returned to Transnet or a designated official by the

successful Respondent within 30 [thil m the date of the letter of acceptance. No payment

will be made until the form, duff co

15.5 Additional costs i ransnet necessitated by reason of defauit on the part of the Service

FIRMATION

es which are subject to confirmation will not be considered.

» firm prices are quotad for the duration of any resulting order and or contract will receive

nce over prices which are subject to adjustment.

LETION 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 required 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 lo observe this requirement may result in the particular item(s) or Services

concerned being excluded in the matter of the award of the business.
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19 VALUE-ADDED TAX

16.1

20 TERMS AND CONDITIONS OF BID

20.1

21

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

#)] the Service Provider's Tax Invoice(s) for the local porticn onlydig Whe "commission” for the

services rendered locally] must show the VAT separately V

@ ditions of Contract as set out in
§id DPcuments, together with any schedule

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

The Service Provider shall adhere to the Standard Te

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

Should the Respondent find any conditi ble, it should indicate which conditions are
submission on a company letterhead. Any such

snet’s Legal Counsel who shall determine whether the

of the Respondent is directed to clause 10 fimvoices and Payment] of Form

s, which sets out the conditions of payment on which Bid price(s) shall be

S
a5
@ve er, in addition to the aforegoing the Respondent is invited to submit offers based on

a} The

ernative methods of payment and/or financing proposats,

alternative offer(s) and the financial merits thereof will be evaluated and taken into

Q) The Respondent is required to give full particulars of the terms that will be applicable to its
g,
«,

consideration when the Bid is adjudicated.

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

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

furnish a guarantee covering any advance payments.

Conditional Discount

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

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

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

payment purposes, provided the conditions of the order or contract have been fulfilled and the Tax
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Invoice is correct in all respects as referred to in the contract or order. Incomplete and/or incorrect
Tax Invoices shalt be returned and the conditional period will be recalculated from the date of receipt

of the correct decumentation.

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 worl shall be governed by the terms and conditions detaii(\in clause 12 of Form
ST&T - Services (Fntellectual Property Rights).

23 VISITS TO FOREIGN COUNTRIES

23.1 Respondents must furnish details in a covering letter if i is gQasHNgE essary that employees of
Transaet should carry out inspection and/or review any gag nal ervices at the premises of the

purhose of a product demonstration

preferred Respondent or ifs subcontractors overseas

and/or final acceptance or for any other reason.

23.2  If the Respondent considers overseas visits & essary it must provide the following information

a) countries and places to be vis
b} number of employees a
(o) number of man-days inv
d} motivation for

233  Transnet will m

transport to
234 ndertaken, such as envisage in this clause 23, Transnet and the Respondent will
g on the number of emplayees of Transnet that should undertake the visit and the

man-days involved in the visit.

2& S B OR ON BEHALF OF FOREIGN RESPONDENTS

~ 2499 Bids submitted by foreign principals may be forwarded direct by the principals to the Secretary of the
Acquisition Council or to a designated official of Transnet according to whichever officer is specified in
the Bid Documents, or may be so forwarded on the principal’s behalf by its South African
representative or agent provided that written proof is submitted that such representative or agent has
been duly authorised to act in that capacity by the principai. Faiture to submit such authorisation by
the representative or agent shalt 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.

243  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



Transnet General Bid Conditions — Services Page 10 of 10

{March 2012}

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

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

contract.

a)

b)

)

d)

e)

4.4 If payment is to be made in So

Such Power of Attorney must comply with Government Notice No. 1160 of 27 June 193G [and
any amendments theretc] - "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 san“tle as used in the Bid

Documents.

ferms of Section 8(2) of the Stamp Duties Act No. 77 of 1 mendment thereof,

On arrival within the Republic of South Africa this Power gf AttorneWyis to be completed in
&nw

It a Power of Attorney held by the South African regee r agent includes matters of a

general nature besides provision for the entering ning of a contract with Transnet,

a cerlified copy thereof should be furnished

The Power of Attorney must authorise th African representative or agent to choose the

ided O in clause 26 fAddresses for Notices] of the

&C - Services.,

agent or representative], mustQotify Jransnet in writing whether, for payment by electronic funds
transfer [EFT]:

a)

funds are to_be red to the credit of the foreign Supplier's account at a bank in South
Africa, i the name and branch of such bank shali be furnished; or

fun ansferred to the credit of its South African agent or representative, in which
casQthe and branch of such bank shall be furnished.

f the Respondent is directed to clause 15 above [Securitfes] regarding the pravision of

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

ooo000000

Respondent’s Signature

Date & Company Stamp



TRANSHNED

STANDARD TERMS AND CONDITIONS OF CONTRACT
FOR THE PROVISION OF SERVICES TO TRANSNET V

FORM ST&{ - SERVICES [March 2012] O



Standard Terms and Conditions of Contract Page 2 of 22
Form ST&C - Services [March 20121

TABLE OF CONTENTS

WARRANTIES
TRANSNET'S OBLIGATIONS
GENERAL OBLIGATIONS OF THE SERVICE PROVIDER
FEES AND EXPENSES. ... cres

10 INVOICING AND PAYMENT ..o e

11 FEE ADJUSTMENTS e 4

12 INTELLECTUAL PROPERTY RIGHTS ..iiiicrienand

13 SERVICE PROVIDER'S PERSONNEL..........

14 LIMETATION OF LIABILITY......ccvieens

LR N @ A W N e
=
c
_i
T
o
~
2
o
T
T
=
5
m
[

18  TERM AND TERMINA

19 CONSEQUENCE

20

21

22

23

2 L IV ALIDITY Lo e e et r e e e natetnsbans 20
éus SPUTE RESOLUTTON ... vvinsietcscae st s s e i s s s 20

26 ADDRESSES FOR NOTICES 1iiivicriiiiiiimrres et eniin s san s sh s a st sra et n s a s ass£en s cananasannran s sas sn pnvsssns s 20

27 WHOLE AND ONLY AGREEMENT ... i e s e ea e 21

28  AMENDMENT AND CHANGE CONTROL ..ot rimrn i s s s s e 21

29 GOVERNING LAY e oo oot oo e e e e e s R s bR 22

B O T I 2o O O O TSP VPP 22

Respondent’s Sgnature Date & Company Stamp



Standard Terms and Conditions af Contract Page 3 of 22
Form ST&C ~ Services [March 2012]

i INTRODUCTION

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

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

2 DEFINITIONS \\
.

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

meaning assigned thereto in this clause, except where the context ce requireRptherwise:

2.1 AFSA means the Arbitration Foundation of South Africa; %

2.2 Agreement means the Agreement and its assogaigg WghedWes and/or annexures and/or
©

%, the Services and such special

v e General Tender Conditions and any

appendices, including the Work Order(s), speci
conditions as shall apply to the Agreement, todether

additional provisions in the associated bid ents tendered by the Service Provider [as agreed

in writing between the Parties], which @ i d exclusively govern the provision of Services

by the Service Provider to Transn

2.3 Background Intellectual ans all Intellectuat Property introduced and required by

either Party to give effect tQtheir ghligations under the Agreement owned in whole or in part by

or licensed to either 'y or affiliates prior to the Commencement Date or developed after

the Commencemen therwise pursuant to the Agreement;

24  Business s Mondays to Fridays between 07:30 and 16:00, excluding public holidays

as procigne Sgyth Africa;
25  Com e nt Date means [ @], notwithstanding the signature date of the Agreement;

2.6 Copfi ial Information means any information or other data, whether in written, oral,
[ or in any other form such as in documents, papers, memoranda, correspondence,
ebooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,

pians, formulae, patents, or inventor’s certificates, which a Party discloses or provides to the other
Party [intentionally or unintentionally, or as a result of one Party permitting the representative of
the other Party to visit any of its premises], or which otherwise becomes known to a Party, and

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

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

b} the centents of the Agreement;

C} private and personal details of employees or clients of the disclosing Party or any other
person where an onus rests on the disclosing Parly o maintain the confidentiality of such
information;

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

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

to its existing and planned future business activities;

Date & Comparty Stamp
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] information relating to the past, present and future research and development of the
disclosing Party;

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

h) information contained in the software and associated material and documentation
belonging to the disclosing Party;

i) technical and scientific information, Know-How and trade secr { a disclosing Party

including inventions, applications and processes;
n Copyright works;
k) commercial, financial and marketing information; V

1} data concerning architecture, demonstrations, {col niques, processes, machinery
and equipment of the disclosing Party;

m) plans, designs, concepls, drawingsg func and techmical requirements and

specifications of the disclosing Pa
©

g es, Fees and / or costs of the disciosing Party or ils

authorised Subcontrigtors, pr their methods, practices or service performance levels

n) information concerning faults o ts in Joods, equipment, hardware or software or the

incidence of such faults or

o) information concerni 7}

Copyright me WL in expressions, procedures, methods of operations or mathematical
ram codes, compilations of data or other material, literary works, musical
sound recordings, broadcasts, program carrying signals, published editions,

s, or cinematographic works of the copyright owner o do or to authorise the

pholtodRaph
Q:;l rtain acts specified in respect of the different categories of works;

atement of either Parly, its employees, agents or Subcontractors in connection with or in

2 fa means any breach of the obligations of either Party [including but not limited to
amentai breach or breach of a fundamental term] or any Default, act, omission, negligence or
sta

S

2.9

2.10

2.11

relation to the subject of the Agreement and in respect of which such Party is liable to the other;
Deliverabie(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
to the Services;

Designs mean registered Designs and/or Design applications and will include the menopoly 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 Work Order(s), issued in accordance with the Agreement, as amended
by mutual agreement between the Parties and in accordance with the provisions of the Agreement

from time to time;

Responds:
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2.12 Foreground Intellectual Property means all Intellectual Property developed by either Party

pursuant to the Agreement;

2.13  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 indudes all
future additions and improvements to the Intellectual Property;

2.14  Know-How means all Confidential Information of whatever nature relating to the Inteliectual
Property and its exploitation as well as all other Confidential Information generally relating to
Transnet's field of technology, including technical information, proces§g or manufacturing
techniques, Designs, spedifications, formulae, systems, processes sforma{ion concerning

matertals and marketing and business information in general;

2.15 #aterials means the Deliverables, the Service Provider Mateg WT ird Party Materials;

2.16 Parties mean the Parties to the Agreement together wi usidiaries, divisions, business

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

2.18 Patents mean registered Patents and Pate ications, once the latter have proceeded to grant,

and includes a right granted for any in s, PIgiucts or processes in all fields of technology;

2.19 Permitted Purpose means any

or employees of cne Party d
disclosure of the other Pa
order to enahle such agtivity ONgggess to be accomplished;

2,20 Personnel means rtner, employee, agent, consulfant, independent associate or suppliet,

Party;
2.21

cNrd¥is) means official orders issued by an cperating division of Transnet to the

aviffer for the provision of Services;

{53} means [e], the Service(s) provided to Transnet by the Service Provider, pursuant to

2,22
% ork Order(s) in ferms of the Agreement;
a 29 Service Level Agreement or SLA means the processes, deliverables, key performance

& indicators and performance standards relating to the Services to be provided by the Service
Provider;

2.24  Subconiract means any contract or agreement or proposed contract or agreement between the

Service Provider and any third party whereby that third party agrees to provide to the Service

Provider the Services or any part thereof;
2.25  Subecontractor means the third party with whom the Service Provider enters into a Subcontract;

2.26  Service Provider Materials means all works of authorship, products and materials [including,
but not limited to, data, diagrams, charts, reports, specifications, studies, inventions, software,
software development tools, methodologies, ideas, methods, processes, concepts and technigues]
cwned 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;
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2.27 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;

2,28 Third Party Material means software, software development tools, methodologies, ideas,
methods, processes, concepts and techniques owned by, or licensed to a third party and used by
the Service Provider in the performance of the Services;

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

2.30 VAT means Value-Added Tax chargeable in terms of the Value-Added ‘vct, 89 of 1991, as may
be amended from time to time; and

2.31 Work Order{s} means a detailed scope of work for a Ser -Wd by Transnet, including
timeframes, Deliverable, Fees and costs for the suppiy o ic® to Transnet, which may be

appended o the Agreement from time to time.

3 INTERPRETATION

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

the Agreement for the purposes of in tion or for any other purpose. No provision shall be
construed against or interpreted dvantage of either Party hereto by reason of such

Party having or being deem ctured or drafted such provision.

3.2 Any term, word, acronym oRyphrasg used in the Agreement, other than those defined under the

clause heading “Definqgns” shall be given its piain English meaning, and those lerms, words,

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

accepted TGS rded thereto.

33  Arefern t qular incorporates a reference to the plurat and vice versa.
34 Ageferfce atural persons incorporates a reference to legal persons and vice versa.

3.5 & A gfer to a particular gender incorporates a reference to the other gender,
1

4 @ ND SCOPE
. The 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.,

4.2 Such Purchase Orders shall be agreed hetween the Parties from time to time, subject to the terms
of the relevant Wori Order(s).

43  Each properly executed Purchase Order forms an inscparable part of the Agreement as if it were
fully incorporated into the body of the Agreement.

44  During the pericd of the Agreement, both Parties can make written suggestions for amendments
to the Wark Order(s), in accordance with procedures set out in clause 28 [Amendment and
Change Controlf 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.

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

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

Date & Company Stamp
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4.6

5 AUTHORITY OF PARTIES

5.1

w
]

6.1

6.2

WARRANTIES

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) [if any] set out in the relevant schedule, save that
the Service Provider will not be liable under this clause if it is unable to meet such obligation
within the time required as a direct result of any act or omission by Transnet and it has used its
best endeavours to advise Transnet of such act or omission. In the event gf such delay, any iime
deadlines detailed in the relevant schedule shall be extended by a pego§ equal to the period of
that delay.

Nothing in the Agreement will constitute or be deemed te a partnership between the

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

another for any purpese or in any form whatsogver.

Neither Party shall be entitled to, or have U er or authority to enter into an agreement in the

name of the other; or give any warr restWation or undettaking on the other's behalf; or
create any Rability against the g nd the other’s credit in any way or faor any purpose

whatsoever.

ants to Transnet that:

ity @ind authority to enter into and ta perform the Agreement and that the

Agr t is executed by a duly authorised representatives of the Service Provider;

arge its obligations under the Agreement and any annexure, appendix or

e hereto with all due skill, care and diligence;

it will be solely responsibfe for the payment of remuneration and associated benefits, if
any, of its Personnel and for withholding and remitting income tax for its Personnel in

conformance with any applicable laws and regulations;

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

up for archiving and disaster recovery,; and

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 Service 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 se 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,

Responds
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6.3 The Service Provider warranis 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 entitled to employ a third party to do so in
place of the Service Provider and any excess charges or costs incurred by Transnet as a result
shall be paid by the Service Provider.

64  The Service Provider will remedy any defect within 30 [thirty] days of é&}\no{ified of that defect

by Transnet in writing.

6.5 The Service Provider will not be liable to remedy any probi arising f®m or caused by any
meodification made by Transnet to the Deliverables, or any Dart e ithout the prior approval

of the Service Provider.

6.6 The Service Provider shall advise Transnet of theSg of any steps proposed by Transnet

pursuant to clause 6.5 above, including but nd limited®any cost implications or any disruption

or delay in the performance of the Serviggs’ L Parties agree that any changes to the Services,

including the charges for the Services ;@

in accordance with the change i
Change Controf].

6.7 The Service Provider warrarg that:

Hdmetables for delivery of the Services, will be agreed

Nocedure, as set out in dause 28 [Amendment and

ay it has, using thonost up-to-date software available, tested for [and deleted] all commonly

b) e f delivery to Transnet, the Materials do not contain any trejan horse, worm,
gic b, time bormb, back door, trap door, keys or other harmful components,

h e Provider agrees that, in the event that a virus is found, it will at its own expense use

begt endeavours to assist Transnet in reducing the effect of the virus and, particularly in the

¢ that a virus causes loss of operational efficiency or loss of data, to assist Transnet to the

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

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

enactments thereof and any regulations made pursuant thereto.

0.9 The Service Provider warrants that it has taken all reasonable precautions to ensure that, in the
event of a disaster, the impact of such disaster on the ability of the Service 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.

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

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

Date & Company Stamp

Responde



Standard Terms and Conditions of Contract Page 5 of 22
Form ST&C - Services [March 2012]

7

o

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

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

TRANSHET'S OBLIGATIONS

7.1

Transnet undertakes to promptly comply with any reasonable request by the Service Provider for

information, including information concerning Transnet's operations an vities, that relates to

the Services as may be necessary for the Service Provider to perfornf§the Services, but for no

other purpose. However, Transnet's compliance with any requegt for inffoRgation is subject to any
internal security rules and requirements and subject to the ¢ cedpy the Service Provider of

its confidentiality obligations under the Agreement.

7.2 The Service Provider shall give Transnet reascna m oWl any information it requires in
accordance with clause 7.1 above,

7.3 Subject tc dause 13 [Service Provider” nnef], Transnet agrees to provide the Service
Provider or its Personnel such access § se OMits facilities as is necessary to allow the Service
Provider to perform its obligation Agreement.

GENERAL OBLIGATIONS OF THE SER ROVIDER

8.1  The Service Provider sall:

a) respond pr o ali complaints and enquiries from Transnet;

B) infor

ofpt Tvices;

C) 0N %5 business in a professional manner that will reflect positively upen the Service
vider and the Service Provider's Services;

immediately of any dispute or complaint arising in relation to the provision

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

from the date of each such transaction;

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

the business angd activities of the Service Provider;

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

G} comply with all applicable environmental legislation and reguiations, and demonstrate

sound environmentad policies, management and performance; and

h) ensure the validity of ali renewable certifications, including but not limited to is 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

Resoondent’s Slonature Date & Company Stamyp
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liability and without prejudice to any claims which Transnet may have for damages against

the Service Provider.

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

a)
b)

D)

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 reguired standards;

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

reasonable degree of care and diligence; \\

use its best endeavours and make every diligent effort to megt alfeed deadlines;

treat its own Personnel, as well as all Transnet’s gfficers, loyees, agents and
consultants, with fairness and courtesy and respect for Wi rights;

practice and promote its own internal policies £ ibiting and preventing unfair
discrimination [as further referred to in daus Aty and Diversityl;
treat all enquiries from Transnet in conrfgction e Services with courtesy and respond

to all enquiries promptly and effici here the Service Provider is unable to comply

with the provisions of this clau ervice Provider will advise Transnet of the delay and
the reasons therefor and Jransnet informed of progress made regarding the
enquliry;

when requested by nsnetly provide clear and accurate information regarding the Service

Provider's ownQpolicies and procedures, excluding Know-How and other Confidential

Infermation, where a non-disclosure undertaking has been entered into between

a agpnftict of interest to develop between its own interests [or the interests of any

ratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an

f i r customers] and the interests of Transnet;
%@ accept or offer, nor azllow, induce or promote the acceptance or offering of any

0
S

n

m)

attempt 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 unfawful conduct of

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

g FEES AND EXPENSES

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

Fees detailed in the relevant schedule or Work Crder.

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

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

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

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

pravision of the Services, provided that all such expenses:

&) are agreed by Transnet in advance;

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

dy will only be reimbursed if supported by relevant receipts.

94  All Tax Invoices relating to Fees, out of pockel expenses and, J ;);)licable travel and
r

accommodation costs, will provide the detail for each of the Persopnelfcarrying out the Services

and incurring the expenses, and the Tax Invoice will, where appropMge, include VAT as a

separate item.

INVOICING AND PAYMENT
10.1  Transnet shall pay the Service Provider the amoun @ ed in the relevant schedule or Work
Order, subject to the terms and conditions of thg Agreement.

10.2  Transnet shall pay such amounts to thg ice ider, upon receipt of a correct and undisputed

Tax Inveice together with the suppgi i

)

undisputed become due andl payab

urmentation as specified in the Work Order appended

hereto, once the undisputed " or such pertion of the Tax Invoices which are

he Service Provider far the provision of the Services, in

terms of clause 10.4 below.

10.3  Ali Fees and other
at the applic

ayable under the Agreement are exclusive of VAT, which wili be payable

104 Unless provided for in the Work Order(s) appended to the Agreement, Tax invoices

together with a month-end statement. Payment against such month-end

mogt S be made by Transnet within 30 [thirty] days after date of receipt by Transnet of

ent together with alf undisputed Tax Invoices and supporting documentation.

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

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

FEE ADJUSTMENTS

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

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

11,3 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 matier te dispute resolution in accordance with

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

121

12.2

Title to Confidential Information

a)

a)

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

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

Transnet shall grant 1o the Service Provider an irrevocabie, roﬁ\/ free, nor-exclusive
licence to use Transnet’s Background Intellectual Property only §or the Permitted Purpose.

This license shall not permit the Service Provider to sub-licens her parties.
The Service Provider shall grant to Transnet an irr Walt\/ free, non-exclusive
licence to use the Service Provider's Backgroun raperty for the Permitted

- nse to other parties.

Inteliectual Property on terms which shdll be pona fide negotiated befween the Parties for

Purpose. This licence shail not permit Transne

The Service Provider shall grant Transnet a b the Service Provider's Background

the purpose of commercially ex g { oreground Inteliectual Property, to the extent

that such access is required,

Title to Inteliectual Prope Q
All vight, title and infrest in to Foreground Intellectual Property prepared, conceived

or deveioped the Provider, its researchers, agents and employees shail vest in

Transnet a ervice Provider acknowledges that it has no claim of any nature in and
tellectual Property. The Service Provider shall not at any time during
rmination or cancellation of the Agreement dispute the validity or

of such Foreground Intellectual Property, or cause to be done any act or

ny person te do so.

ch contesting or in any way impairing or tending to impair any part of that right, title
%ﬁ interest o any of the Foreground Intelfectual Property and shall not counsel or assist

Transnet shail be entitied 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 Forearound 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 to maintain any protection issuing on the Foreground Intellectual
Property.

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

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

Resngndent
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S

12.3

124

12.5

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

assigriment of the Foreground Intellectual Property to Transnet.

e} Subject to anything contrary contained in the Agreement and/or the prior written consent
of Transnet [which consent shall not be unreasonably be withheld or delayed], the Service
Pravider shall under no crcumstances be entitied as of right, or to claim the right, to use

Transnet’s Background Intelfectual Property and/or Foreground Inteflectual Property.

Titde to Improvements
Any improvements, developments, adaptations and/or modifications to thi‘)reground Intellectual

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

Transnet's Background Intellectual Property and/or Confidential 1 ticn shall be exclusively

owned by Transnet. The Service Provider shall disclose Qgomptly Transnet all such
improvemnents, develepments, adaptations and/or modifigatic! ions or discoveries. The

Service Provider hereby undertakes to sign all docu | things as may be necessary

to effect, record and perfect the assignment of su efents, developments, adaptations

andfor modifications, inventions or discovenes to net and the Service Provider shall

reasonably assist Transnet in attaining, mm ing or documenting ownership and/or protection

Unauthorised Use of Confiden

The Service Provider shall

Information belonging to \gansnet whether or not such party is aware of such Confidential

Information, and shalpromp otify Transnet of the information if it becomes aware of any

patty so acting, a provide Transnet the information with such assistance as Transnet

ice Provider agrees to notify Transnet in writing of any conflicting uses of, and

Transnet of which the Service Provider acquires knowledge and Transnet shall have the

a} he
lications of registrations of Patents, Designs and Trade Marks or any act of
infringement, unfai competition or passing off involving the Intellectual Property of

right, as its own option, to proceed against any party infringing its Inteflectual Property.

b) It shalf be within the sole and absolute discretion of Transnet to determine what steps shail
be taken against the infringer and the Service Provider shall co-operate fully with Transnet,
at Transnet’s cost, in whatever measure including tegal action to bring any infringement of
ilegal use to an end.

C) The Service Provider shall cooperate to provide Transnet promptly with all relevant
ascertainabie facts,

) If proceedings are commenced by Transnet alone, Transnet shalf be responsible for all
expenses but shall be entited to all damages or other award arising out of such
praceedings. If proceedings are commenced by both Parties, both Parties will be
responsible for the expenses and hoth Parties shall be entitled o damages or other award

arising out of proceedings.
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i3 SERVICE PROVIDER'S PERSONNEL

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

degree of supervision that may be exercised over the Personnel by Transnet.
13.2  The Service Provider warrants that all its Personnel will be entitled to work in South Africa or any
other country in which the Services are to be performed.

13.3  The Service Provider will ensure that its Personnel comply with all reasoi‘e requirements made
|2

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

other premises upon which the Services are to be performed [inclu t not limited to security

regulations, policy standards and codes of practice and hegf nd safety requirements]. The
Service Provider will ensure that such Personnel at all ti C ful and proper manner in
accordance with these requirements.

13.4  Transnet reserves the right to refuse to admit or to @ rom any premises occupied by or en

behalf of if, any Service Provider Personnel whifge admisSion or presence would, in the reasonable
opinion of Transnet, be undesirable or sents a threat to confidentiality or security or

whose presence would be in breach o ules and reguiations governing Transnet's Personnel,

provided that Transnet notifies t % rovider of any such refusal [with reasons why]. The
Hual from such premises shall not relieve the Service

Provider from the performa of itgobligations under the Agreement.

reasonable exclusion of a Ul

13,5 The Service Provi rees to use all reasonable endeavours to ensure the continuity of its

Personnel assi rm the Services. If any re-assignment by the Service Provider of those

Personnel | or if Transnet advises that any such Personnel assigned are in any respect

unsati ing where any such Personnel are, or are expected to be or have been
absen(§or eriod, then the Service Provider will promptly supply a replacement of equivalent
all d experience, and any such repfacement shall be approved by Transnet prior to

mmencing provision of the Services, such approval not to be unreasonably withheld or delayed,

JON OF LIABILITY

& 14.1 Neither Party excludes or limits iability to the other Party for:

a) death or personal injury due to negligence; or
b) fraud.

14.2  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 or
damage suffered by Transnet to the extent that it results from any act of or omission by the
Service Provider or its Perscnnel in connection with the Agreement. The Service Provider's Hability
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.

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

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

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

5 Date & Company Stamp
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4.4

14.5

14.6

refated Defaults shali not exceed 100% [cne hundred per centl of the Fees paid under the

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

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

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

If for any reason the exclusion of liability in clause 14.4 above is void or unenforceable, either
Party’s total liability for all loss er damage under the Agreement shall “as provided in clause
i4.3 above.

Nothing in this clause 14 shall be taken as limiting the liability of the ice Provider in respect of
clause 12 finteflectua! Property Rights] or dlause 16 [Confide %

15 INSURANCES

15.1

15.2

16 CONFIDEN§A

Without fimiting the liability of the Service Provide rihe Agreement, the Service Provider
shall take out insurance in respect of all risksfor wh is prudent for the Service Provider to
insure against, including any liability it ma¥ E as a result of its activities under the Agreement

insurance will be kept under re

provided that any variation

Service Provider.

The Service Provider SRl arra insurance with reputable insurers and will preduce to Transnet

evidence of the ex of the policies on an annual basis within 30 {thirty] days after date of

policy rene

reby undertake the following, with regard to Confidential Information:

not to divulge or disclose to any person whomseever in any form or manner whatsoever,

either directly of indirectly, any Confidential Information of the other, without the prior

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

Qq written consent of such other Party, other than when called upon to do so in accordance

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

Information concerned;

D) not to use, exploit, permit the use of, directly or indirectly, or in any cther 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;

Q) not to make any notes, sketches, drawings, photographs or copies of any kind of any part
of the disclosed Confidential Information, without the prior written censent 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;

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

performance of its obligations pursuant to the Agreement;

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

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

£} Confidential Information disclosed by either Party to the other o either Party to any

other party used by such Party in the performance of the Agree ‘, shail be dealt with as
“restricted” or shall be dealt with according to any othet ap) e level of confidentiality
relevant to the nature of the information concerned, a rWe the Parties concerned

and stipulated in writing for such information in suggca:

aj any other person subject to their
or disclose Confidential Information
, unless written authorisation to do so
disclosing such information;
)] such aspects of Confidential Information as may be

lified employees or consultants of the Party whe are

QG LIC ployees or consultants honour such obligations;
1) ch shall notify the other Party of the name of each person or entity te whom any
fidential Information has been disclosed as socon as practicable after such disclosure;
\ ach Party shall enswre that any person or entity to which it discloses Confidential
Information shall 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 persan or entity; and

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

16,2 The duties and cbligations with regard to Confidential Information in this clause 16 shafl not apply
where:

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

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

confidentiality; or
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€} can be proved 1o have been rightfully received by a Party from a third party without a
breach of a duty or obligation of confidentiality; or

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

16.3  This clause 16 shall survive termination for any reason of the Agreement and shalt remain in force
and effect from the Commencement Date of the Agreement and S [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 iimitation all corporate identity equipment includipdy dies, blocks, labels,
advertising matter, prinfing matter and the like, ‘

17 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SERZCES
Shouid the Service Provider fail or neglect to execute the work or to dRv portion of the Service, as

ncel the Agreement or Work

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

Order in so far as it relates to the unexecuted work or rejeg F the Service, and, in such event,

the provision of any remaining commitment shall remgin subje it respects to these conditions.

18 TERM AND TERMINATICN
18.1 WMotwithstanding the date of signgp of, the Commencement Date if the Agreement is [&]
and the duration shall be for i d| month periad, expiring on [@], unless:

a) the Agreement is terfainated)oy either Party in accordance with the provisions incorperated

extended at Transnet's option for a further period to be agreed by the

) the glregme
e

18.2 EEEher srty terminate the Agreement forthwith by notice in writing to the other Party where
he o

arty has committed a material Default and, where such Default is capable of remedy,

s fgghed to remedy such Default within 30 [thirty] days of receiving notice specifying the Default

requiring its rermedy.

Either Party may terminate the Agreement forthwith by natice in wtiting to the other Parly when
the other Party is unable to pay its debts as they fali due or commits any act o omission which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 Jas 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 compaosition or reconstruction of its debts;

b) its winding-up or dissclution;
C) the appointment of a liquidator, trustee, receiver, administrative receiver or similar officer;
or

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

18.4 Transnet may terminate the Agreement at any time within 2 [two] months of becoming aware of
a change of contro! of the Service Provider by notice in writing to the Service Provider. For the
purposes of this clause, “control” means the right to direct the affairs of a company whether by

ownership of shares, membership of the board of directors, agreement or otherwise,
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19

18.5

i8.6

Transnet may cancel any schedule or Work Order hereto at any time on giving the Service
Provider 30 [thirty] days' written notice.

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

CONSEQGUENCE OF TERMINATION

19.1

19.2

19.3

16.4

19.6

18.7

Termination in accordance with clause 18 [Term and Termination] shall not prejudice or affect any
right of action or remedy which shall have accrued or shall thereafter accrug to either Party and ail
provisions which are to survive the Agresment or impliedly do so shglf§emain in force and in

effect.

On termination of the Agreement or a Work OGrder, the Sewic%fjer ill immediately deliver
)

up, and procure that its Personnel will immediately deliver u net, all Deliverables and

property belonging to Transnet [or, in the event oLJg at f a Work Order, such as is

@ ioh of, or under the control of the
aNe@igMas been done.

roperty referred to in clause 19.2 above are in

To the extent that any of the Deliverable

S

Nme on magnetic media and will irretrievably destroy

electronic form and contained on non-4 able storage devices, the Service Provider will provide
Transnet with unencrypted cop

and delete copies so held.

In the event that the Agrefgoent igterminated by the Service Provider under clause 18.2 [Term

and Termination], or iNthe ev hat a Work Order is terminated by Transnet under clause 18.5

[Term and Termi Transnet will pay to the Service Provider all outsltanding Fees
fapportionedfn a ata basis] relating to the work undertaken by the Service Provider up until

tegnination. Transnet will also pay £he costs of any goods and materials ordered

vicer in relation to the such work for which the Service Provider has paid or is
ige® to pay, in which case, on delivery of such goods or materials, the Service Provider

promptly deliver such goods and materials to Transnet or as it may direct.

provisions of clauses 0 [Definitions], 6 [Warranties], 12 [Inteffectual Property Rights], 14
[Limitation of Liabifity], 16 [Confidentiality], 19 [Consequence of Terminationj, 25 [Dispute
Resolution]and 29 [Governing Law] shall survive termination or expiry of the Agreement.

If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 30 [thirty] Business Days of written notice thereof, the other Party
[hereinafter the Aggrieved Party], shall be entitled, in addition to any other rights and remedies
that it may have in terms of the Agreement, to terminate the Agreement forthwith without any
lighitity and without prejudice to any claims which the Aggrieved Parly may have for damages

against the Defaulting Party.

Should:

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

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

whether provisionaily or finally; or
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&

S

22

) 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 generaily, or commit any act or omissicn
which would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as may be
amended from time to time];

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

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

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

ASSIGNMENT \

Neither Party may assign the benefit of the Agreement or any interest hereulider except with the prior
written consent of the other. Further, in the event that Transnet wishe assign or novale the
Agreement to any third party, the Service Provider agrees that it sh Wonabiy withhold or delay
its consent to such assignment or novation and that it shall only recover from Transnet any
reasonable legal costs incurred by it as a direct resuft of su et or novation.

FORCE MAJEURE

21.1  Neither Party shall have any claim againg WLer Party arising from any faiture or delay in the

performance of any obligation of eit e ty under the Agreement caused by an act of force

Party hereunder i d by virtue of the aforegoing, any period stipulated for any such
performanc: asonably extended.
212 FEach P ta Il reasonable steps by whatever fawful means that are available, fo resume

full pekor =¥as soon as practicable and wili seek agreement to modification of the relevant

i of the Agreemerni in order to accommodate the new circumstances caused by the act of

@HJEUFE. If a Party fails to agree to such modifications proposed by the other Party within

INiinety} days of the act of force majeure first occurting, either Party may thereafter terminate
the Agreement with immediate potice.

QUALITY AND DIVERSITY

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

22.7  Both Parties to the Agreement undertake that they will not, and shail procure that its employees,
agents and Subcontractors will not breach any applicable discrimination legislation and any

amendments and re-enactments thereof.

Resnonudent's Sion
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23

24

25

NON-WAIVER

23.1

23.2

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

and in terms of the Agreement.

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

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

PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegal or unenfor &)x, or shall be required

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

thereby,

DISPUTE RESOLUTION

25.1

25.2

253

254

25.5

25.6

Shoutd any dispuie of whatsoever nature arise bey
the Parties shall try to resolve the dispute by pego
dispute arising.

If the dispute has not been resolve ch otiation, either of the Parties may refer the

dispute to AFSA and notify the rty accordingly, which proceedings shall be held in

Johannesburg.

Such dispute shall be final
arbitrators appeinted [y AFSAS

and neither ies shall be entitled to withdraw from the provisions of this clause or claim

at any syeh eedings that it is not bound by this dause 25.

S i¥severable from the rest of the Agreement and shall remain in effect even if the

t is terminated for any reason.
is clause 25 shall not preciude either Party from seeking urgent refief in a court of appropriate

juNBtliction, where grounds for urgency exist.

ADDRESSES FOR NOTICES

6.1

The Parties 1o 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
(Y For legal notices: [=]
Fax No. [@]

Attention: Legal Department

s Signaiue Date & Company Stamp
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(if} For commerdal notices: e}
Fax No. [@]

Attention: [e]
b} The Service Provider
(i) For legal notices: @]
Fax No. [#]

Attention; [@] \\

{iE) for commercial notices: {&]

Fax No. [e]

26.2  Any notice shall be addressed to a Party at its phy ess or delivered by hand, or sent by

facsimile.
26.3  Any notice shall be deemed to have beg en;
a) if hand delivered, on the d lery; or
) if posted by prepaid regist , 10 Tten] days after the date of posting thereof; or
c} if faxed, on the date@and tinge of sending of such fax, as evidenced by a fax confirmation

d that notice shall be confirmed by prepaid registered post on the

date of disp: such fax, or, should no postal facifities be available on that date, on the

next gMsi .
27 WHOLE AN & EMENT
anies

27.1 P, ereby confirm that the Agreement constitutes the whole and only agreement
bgveer®hem with regard to the subject matter of the Agreement.

arties hereby confirm that the Agreement replaces all other agreements which exist or may
ave existed in any form whatever between them, with regard to the subject matter dealt with in
a, the Agreement, including any armexures, appendices, schedules or Wark Crder(s) appended

S

hereto.

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

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

any proposed changes using the dispute resolution procedures in clause 25 [Dispute Resafution].

Date & Company Stamp
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29

GOVERNING LAW

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

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

29.1

Change of Law

In the Agreement, unless the context otherwise requires, references to a statutory provision
include references to that statutory provision as from time to fime 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 ‘ any new statutory
provision has a material impact on the obligations of either Party, t \arties will negotiate in
good faith to agree such amendments to the Agreement as he appropriate in the
circumnstances. If, within a reasonable period of time, the Se Provide? and Transnet cannct
reach agreement on the nature of the changes reguired geon ightion of Fees, Deliverables,
warranties, or other terms and cenditions, either Pa ok ave the matter determined in

accordance with clause 25 [Dispite Resolution] abo

COUNTERPARTS

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

one and the same instrument. Either y enter into the Agreement by signing any such
counterpart.

Q 000000000
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THIS AGREEMENT is made between

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

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

and

[the Company] |Registration No ]
whose registered office is at \\
WHEREAS

N\

Transnet and the Company wish to exchange Information [a below] and it is envisaged that

each party may from time to time receive Informatio g %o the other in respect thereof. In

consideration of each party making available to the @ther § formation, the parties jointly agree that
any dealings between them shall be subject %@rms and conditions of this Agreement which

themselves will be subject to the parame‘terQ Bid Wocument.
IT IS HEREBY AGREED : O

1 IMTERPRETATION
In this Agreement:

1.1  Agents me s, officers, employees, agents, professional advisers, contractors or sub-

contractges, ny sroup member;

1.2 Bid or\Bi ment means Transnet’s Request for Information [RFI] Request for Proposal
equest for Quotation [RF{Y], as the case may be;

1, nfigential Information means any information or other data relating to one party (the
isciosing Party) and/or the business carried on or proposed or intended to be carried on by

Q 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 infarmation otherwise made available by the

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

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

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

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

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

disclosure prior o its being so disclosed; or

Respondent’s Signature Date & Company Stamp
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) following such disclosure, becomes available to the Receiving Party or its Agents {(as can be
demonstrated by its written records or other reasonable evidence) from a source 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
etther party; and

1.5  Information means all information in whatever form including, without limitation, any
information relating to systems, operations, plans, intentions, mar \pportunities, know-how,

trade secrets and business affairs whether in writing, conveyeg oflly or by machine-readable

medium. V

2 CONFIDENTIAL INFORMATION

2.1 All Confidential Information given by one party to
other party (the Receiving Party) will

confidential and will not, without the ing Party’s written consent, directly or indirectly

2.2 The Receiving Party will o

2.3 Noiwithstandi
a) to b
LITRgSE out in clause 2.2 above, provided that the Receiving Party shall ensure that

% ents are made aware prior to the disclosure of any part of the Confidential
InWrmation that the same s confidential and that they owe a duty of confidence to the

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

Agents that would constitute a breach of this Agreement; or

\\ b) to the extent required by law or the rules of any appiicable regulatory authority, subject to

clause 2.4 below.

2.4 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, conteni 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 shall be copied, disclosed or used otherwise than as
permitted under this Agreement then, upon becoming aware of the same, without prejudice to
any rights or remedies of the Disclosing Party, the Receiving Party shall as soon as practicable

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

prevent further unauthorised copying, disclosure or use,

2.6 All Confiderdzal 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 ail Information and any copies
thereof. \\
3.2 The Receiving Party shall keep a written record, to be supplied tcdithe Disclosing Party upon

request, of the Confidential Information provided and any cogies madeNghereof and, so far as is
Owand any copies thereof.

reasonably practicable, of the location of such Confidential In

3.3 The Company shall, within 7 {seven) days of receipt g Lren demnand from Transnet:

2

b} expunge or destroy any Confidential INformation from any computer, word processor or

a) return all written Confidential Information {i Bl copies); and

other device whatsoever into whig waRgopied, read or programmed by the Company or

on its bhehalf.

3.4  The Company shall on reques ertificate signed by a director as to its full comphance

4 ANNGUNCEMENTS

4.1 Neither party or permit to be made any announcement or disclosure of its prospective
interest in i without the prior written consent of the other party.
4.2 Neither hal? make use of the other party’s name or any information acquired through its

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

\\ e 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.

] PRINCIPAL

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

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

7 ADEQUACY OF DAMAGES

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

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

Respondent’s Signature Date & Company Stamp



Non-Disciosure Agreement Page 6 of 6
Transnel RFP No CRAC LSE 12644

B PRIVACY AND DATA PROTECTION

8.1  The Receiving Party undertakes to comply with South Africa’s general privacy protection in terms
of the Bill of Rights (Section 14} in connection with this Bid and shall procure that its personnel
shall observe the provisions of such Act (as applicable) or any amendments and re-enactments
thereof and any regulations made pursuant therefo.

8.2 The Receiving Party warrants that it and its Agents have the appropriate technical and
organisational measures in place against unauthorised or uniawful processing of data relating to

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

them. \

9 GENERAL

9.1 Neither party may assign the benefit of this Agreement, or arfyin ereunder, except with the
prior written consent of the other, save that Transne 2 this Agreement at any time {0

any member of the Transnet Group.

9.2  No failure or delay in exercising any right, powr or pl e under this Agreement will operate as

a waiver of it, nor will any single or p rcise of it preciude any further exercise or the

exercise of any right, power or privileg r this Agreement or otherwise.

9.3  The provisions of this Agreement §

unenforceable, and the re
permitted by law.

9.4  This Agreeme ly W& modified by a written agreement duly signed by persons authorised
on hehalf of arty.

AWeement shall constitute the creation of a partnership, joint venture cr agency

parties.

000000000
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