TRANSNEF

TRANSNET FREIGHT RAIL a division of

TRANSNET SOC LTD
Registration Number 1990/000900/30

[hereinafter referred to as Transnet]

REQUEST FOR QUOTATION [RFQ] \/ \
RFQ NUMBER CRAC-VEG 10066 O

DE-STRESSING OF RAILS AND RELATED M ANCE ACTIVITIES ON THE LINE
OF VEREENIGING INFRUSTRUCTURE M ANCE DEPOT FOR A PERIOD OF
THREE MONTHS O

ISSUE DATE: FEBRUARY 2013

BRIEFING SES EBRUARY 2013

VENUE NO. 1 ANVIL RD, TRANSENT BUILDING,

ISANDO. BOARD ROOM 7™ FLOOR

9:00
CLOSING DATE: 05 MARCH 2013
CLOSING TIME: 10:00
OPTION DATE: 04 JUNE 2013

FOR DIRECTIONS / SITE CONTACT ZIKHONA NDUKWANE
(011 570 7086/ 083 044 4171)
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TRANSNEYF

Section 1

REQUEST FOR QUOTATION [RFQ]
RFQ NUMBER CRAC-VEG 10066

DE-STRESSING OF RAILS AND RELATED MAINTENANCE ACTIVITIES ON THE LINE
OF VEREENIGING INFRUSTRUCTURE MAINTENANCE DEPOT FOR A PERIOD OF
THREE MONTHS

NOTICE TO BIDDERS \\

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

METHOD: [hand, post and/or courier]

CLOSING VENUE: The Secretary, Transnet Acquisition Council, Gpetind Rloor, Tender Box, Inyanda
House 1, 21 Wellington Road, Par @ ohannesburg, 2001.

1 Responses to RFQ

Responses to this RFQ [Quotations] must not i documents or reference relating to any other
quotation or proposal. Any additional conditi b&embodied in an accompanying letter.

2 Broad-Based Black Economic Emp@nt [B-BBEE]

Transnet fully endorses an rts the Government’s Broad-Based Black Economic Empowerment
Programme and it wo re ‘prefer to do business with local business enterprises who share these
same values. Trans accordingly allow a “preference” in accordance with the 10%/20% preference

ial Procurement Policy Framework Act 5 of 2000 [as amended], to companies

system, as per
who provi -BBEE Accreditation Certificate. All procurement transactions will be evaluated

accordi
lighce with the Government Gazette No 34612, Notice No. 754 dated 23 September 2011, as
from 1 October 2011 valid B-BBEE Accreditation Certificates must be issued by:

a) Verification Agencies accredited by the South African National Accreditation System
[SANAS]; or

b) Registered Auditors approved by the Independent Regulatory Board of Auditors [IRBA], in
accordance with the approval granted by the Department of Trade and Industry.
Enterprises will be rated by such agencies based on the following:

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

d) Qualifying Small Enterprises — QSE [i.e. annual turnover between R5 million and R35 million]:

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

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

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

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

EME’s should only provide documentary proof of annual turnover [i.e. audited financials] plus proof
of Black ownership if Black ownership is greater than 50% [fifty per cent] or Black women
ownership is greater than 30% [thirty per cent].

[Refer Section 4, Vendor Application Form, for Returnable Documents required] ‘)“

Communication

a) Respondents are warned that a response will be liable for disquali

in respect of this RFQ between the closing date and the date«

hould any attempt be

made by a Respondent either directly or indirectly to canvass er(s) or employee of Transnet

the award of the business.

b) A Respondent may, however, before the closi nd time, direct any enquiries relating
to the RFQ to the following Transnet employe

Name: Elijah Manana

Email:

Quotations are requested
requirement to TRANSNE

On or after 18/02/2048 th Q documents may be inspected at, and are obtainable from the
office of TRANS ight Rail Tender Advice Centre, Ground Floor, Inyanda 1, 21 Wellington
n:

Road, and Parkt

A CO Y INFORMATION MEETING WILL BE HELD AT THE FOLLOWING
Vv : NO.: 1 ANVIL RD, TRANSENT BUIDING, ISANDO.

i 9:00
Date : 27 FEBRUARY 2013

The site meeting is compulsory and companies not attending will be overlooked during the
tender awarding process.

PLEASE BRING THE VALID DOCUMENT ON THE DAY OF BRIEFING AND ALSO MAKE SURE THAT
YOU BRING YOUR SAFETY SHOES AND REFLECTIVE VEST ON SITE

A non-refundable tender fee of R150.00 (inclusive of Vat) is applicable per tender

(listed below).

Payment is to be made to Transnet Freight Rail, Standard Bank Account number 203158598, Branch code
004805. The deposit slip must reflect the tender number RFQ CRAC-VEG-10066 and the Company Name.
Receipt/s to be presented prior to collection of the tender/s.

NOTE: This amount is not refundable.

For specific queries, please contact the TFR representative below.
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c) Respondents may also, at any time after the closing date of the RFQ, communicate with the
Secretary of the Transnet Acquisition Council on any matter relating to its RFQ response:

Telephone 011 308 3528
Facsimile 011 308 2637
Email TAC.SECRETARIAT @transnet.net

Tax Clearance i
d's

The Respondent’s valid Tax Clearance Certificate or letter of goo g from SARS must accompany
the Quotation.

VAT Registration

The valid VAT registration number must be ere: [for all companies

with a turnover of more than R1 milliog per a

Legal Compliance

The successful Respon hall n full and complete compliance with any and all applicable state and
local laws and regulatio

Returna Docu ts

Failuré to_seturn all returnable documents as indicated in paragraph 21 below and elsewhere in this RFQ
lead to disqualification of a bid.

Changes to Quotations

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

All prices must be quoted in South African Rand on a fixed price basis.

Prices Subject to Confirmation

Prices quoted which are subject to confirmation will not be considered.

Negotiations

Transnet reserves the right to undertake post-bid negotiations with selected Respondents or any number
of short-listed Respondents.
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Binding Offer

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

statement must be clearly and specifically indicated.

Disclaimers

Transnet is not committed to any course of action as a result of its issuance of this RFQ and/or its receipt
of a Quotation in response to it. Please note that Transnet reserves the right to: \ﬂ

modify the RFQ’s goods / service(s) and request Respondents to re-bid on any.ghanges;

e reject any Quotation which does not conform to instructions and specificati%hich detailed
herein;

o disqualify Quotations submitted after the stated submission deadli

e not necessarily accept the lowest priced Quot

o reject all Quotations, if it so decides;

¢ place an order in connection with thi @ at any time after the RFQ’s closing date;

e award only a portion of the proposed go@ds / service/s which are reflected in the scope of this RFQ;
o split the award of the order/S\betwe ore than one Supplier; or

¢ make no award at a

Only in cases

&e espondent submits a sample(s) of the goods / products / material quoted for,
the s le st be endorsed with the RFQ (CRAC- VEG -10066) to the above description and
forwa on.or before (05-03-2013) the deadline date to the following addresses: TRANSNET Freight Rail

Adfice Centre, Ground Floor, Inyanda 1, 21 Wellington Road, and Parktown.

EVALUATION CRITERIA

TRANSNET WILL UTILISE THE FOLLOWING CRITERIA IN CHOOSING A SUPPLIER, IF SO
REQUIRED:

« Compliance with this RFQ - Completeness of response and returnable documents
Pre-Qualifying Criteria:

e Compliance to specification

e Capacity / Resources (Proof of Qualifications in related field)

o Provide Health Safety (File) documentation in of Act 85 of 1993
e Letter of Good Standing (Compensation for Occupational Injuries Diseases Act 130 of 1993)

Commercial:
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e  Competitive pricing i
e Execution Plan / Delivery schedule

B-BBEE status of company

e Provide BBBEE level Certification and Score Card
Further Recognition

e  Business with >50% Black Ownership
»  Business with >30% Black Woman Ownership

Validity Period

Transnet desires a validity period of 90 [ninety] days from the closing date of this R .“It should be
noted that Respondents may offer an earlier validity period, but Quotations ma jected for that
reason. Should Respondents be unable to comply with this validity period, an‘alternative Validity period
must be stated hereunder: V

This RFQ is valid until [State altermativeyalidity perfod/date].

(i) A duplicate set of documents is required. This second set copy of the original signed

Proposal.
ii) Both sets of documents to be submitted to the ress specified above.

Banking Details
BANK:
BRANCH NAME / CODE:
ACCOUNT HOLDER:
ACCOUNT NUMBER:

Company Re 'X
Registratiop, humber ‘of company / C.C.

Registéred namewof company / C.C.

of Prices Quoted

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

other Respondents:

YES no| |

Returnable Documents

Respondents are required to submit the following returnable documents with their responses [see tick].
All Sections, as indicated in the footer of each page, must be signed, stamped and dated by the

Respondent:
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Section 1 — Notice to Bidders

Section 2 — Quotation Form

<

Scope of Work and Specifications

Section 4 — Conditions of Contract, Form ST&C

Proof of annual turnover [EMES]

Proof of Black ownership [Black-owned EMEs]

Section 5 — Vendor Application Form

Original cancelled cheque or bank verification of banking
details

Certified copies of IDs of shareholder/directors/members
[as applicable]

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

Certified copy of share certificates [CK1/CK2 if

Company letterhead

Original current Tax Clearance Certifica

S IS S S

Certified copy of VAT RegistrationsCertif

Certified copy of Company Regis w ertificate

List at least 3 Reference/Previous\performance record

SR S S S

ﬁitation Certificate [Large

Valid current
Enterprises

or previous 3 years

ILURE TO OBSERVE ANY OF THE AFOREMENTIONED REQUIREMENTS

MAY RESULT IN A QUOTATION BEING REJECTED
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REQUEST FOR QUOTATION ("RFQ")

RFQ NUMBER CRAC-VEG 10066

DE-STRESSING OF RAILS AND RELATED MAINTENANCE ACTIVITIES ON THE LINE
OF VEREENIGING INFRUSTRUCTURE MAINTENANCE DEPOT FOR A PER?P OF

THREE MONTHS
Information Session V
RFQ SITE MEETING

A COMPULSORY INFORMATION MEETING WILL BE HE!D A OLLOWING VENUE:
Venue ] No.1 Anvil Rd, Transnet Buildi ando.

Time : 09H00

Date : 27 February 2013 C)

The site meeting is compulso panies not attending will be overlooked during the tender

awarding process.

ATTENDANCE CE \
that

TRANSNET'S REPRESENTATIVE TENDERER’S REPRESENTATIVE

. VERY IMPORTANT

ANY TENDERER NOT ATTENDING THE INFORMATION MEETING WILL AUTOMATICALLY BE
EXCLUDED FROM THE BUSINESS AWARDING PROCESS
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REQUEST FOR QUOTATION (“RFQ")

RFQ NUMBER CRAC-VEG 10066 ﬂ“

OF VEREENIGING INFRUSTRUCTURE MAINTENANCE DEPOT 10D OF

THREE MONTHS O

QO
@\S
Q\

DE-STRESSING OF RAILS AND RELATED MAINTENANCE ACTIVITIES ON\THE LINE
P
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PROPOSAL FORM
I/We

(name of company, close corporation or partnership)
of (full address)
N

‘ L4
carrying on business under style or title of (trading as) L

represented

by 4
in my capas

rd of Directors or Members or Certificate of

being duly authorized thereto by a Resolution

Partners, as the case may be, dated a certified copy of which is

annexed hereto, hereby offer to Suppl bove-mentioned Goods at the prices quoted in the

the terms set forth in the accompanying letter(s) reference
and dated (if any) and the

do %@d in the accompanying schedule of RFP documents.

agree to be bound by those conditions in Transnet’s:

schedule of prices in accordan

i andard Terms and Conditions of Contract Form No. US7 - Goods;
(i) General Tender Conditions, Form CSS5 — Goods; and
i) any other standard or special conditions mentioned and/or embodied in the Request for
\\ Proposal form; and;-
I/We accept that unless Transnet should otherwise decide and so inform me/us in the facsimile or
letter of acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of
correspondence), together with Transnet’s acceptance thereof shall constitute a binding contract

between Transnet and me/us.
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Should Transnet decide that a formal contract should be signed and so inform me/us in the facsimile
or letter of acceptance, this Proposal (and, if any, its covering letter and any subsequent exchange of
correspondence) together with Transnet’s letter of acceptance/intent, shall constitute a binding

contract between Transnet and me/us until the formal contract is signed.

1/We further agree that if, after I/we have been notified of the acceptance of my/our Pr‘aosah I/we

fail to enter into a formal contract if called upon to do so, or fail to commence the supply of Goods
within 4 (four) weeks, Transnet may, without prejudice to any other legal reﬁ@; it may have,

Proposals afresh and/or

I/We accept that any contract resulting from this offer will Be for a period of ................. only; and
agree to a penalty clause to be negotiated with Tr t, which will allow Transnet to invoke a

penalty (details to be negotiated) against us should, theddelivery of the Goods be delayed due to non-

perfo @

The law of the Republic of South Africaﬁj) the contract created by the acceptance of this
RFP. The domicillium citandi et ekecutandisshall be a place in the Republic of South Africa to be

cified by the Respondent

hereunder, at which all | doc nts may be served on the Respondent who shall agree to submit

to the jurisdiction o tx f the Republic of South Africa. Foreign Respondents shall, therefore,
er the®name of their accredited agent in the Republic of South Africa who is

empower€d te’sign any contract which may have to be entered into in the event of their Proposal
ccepted and to act on their behalf in all matters relating to the contract.

Respondent to indicate domicillium citandi et executandi hereunder:
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TRANSNET

NOTIFICATION OF AWARD OF RFP
As soon as possible after approval to award the contract/s, the successful Respondent (the Supplier)
will be informed of the acceptance of its Proposal. Unsuccessful Respondents will be advised in
writing of the name of the successful Supplier and the reason as to why their Proposals have been
unsuccessful, for example, in the category of price, delivery period, quality, BBBEE status or for any

other reason.

4‘”
VALIDITY PERIOD

Transnet desires a validity period of 3 (three) months (from closin against this RFQ. It should

be noted that Respondents may offer an earlier validity pefiod, but'that their Proposals may be
disregarded for that reason. Should Respondents,b able to comply with this validity period, an

alternative validity perio t be stated hereunder:
This RFQ is valid until (State alternative validity period/date).

4\@\&
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REQUEST FOR QUOTATION (“RFQ")

DE-STRESSING OF RAILS AND RELATED MAINTENANCE ACTIVITIES ON THE LINE

OF VEREENIGING INFRUSTRUCTURE MAINTENANCE DEPOT FOR A PERIOD OF
\

THREE MONTHS !\
NON-DISCLOSURE AGREEMENT O

entered into by and between O
TRANSNET SOC LTD < ,

Registration Number 1990/000900/

Regi jon Number

RFQ NUMBER CRAC-VEG 10066
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Transnet RFQ CRAC-VEG 10066
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Transnet Request for Quotation No/CRAC-VEG 10066 Page 15 of 36 TRANSNET

THIS AGREEMENT is made between

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

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

\
and 4
[the Company] [Registration No ]
whose registered office is at
WHEREAS
Transnet and the Company wish to exchange Informatio defined below] and it is envisaged that

each party may from time to time receive Inforig relating to the other in respect thereof. In

consideration of each party making avallable elother such Information, the parties jointly agree that

any dealings between them shall be je e terms and conditions of this Agreement which

themselves will be subject to the parameters of the Bid Document.
IT IS HEREBY AGREED$
. INTERPRETAT\@

In this Agreeme

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

cortractors, or any Group member;

Bid or Bid Document means Transnet’s Request for Information [RFI] Request for Proposal
[RFP] or Request for Quotation [RFQ], as the case may be;

o Confidential Information means any information or other data relating to one party (the
Disclosing Party) and/or the business carried on or proposed or intended to be carried on by
that party and which is made available for the purposes of the Bid to the other party (the
Receiving Party) or its Agents by the Disclosing Party or its Agents or recorded in agreed
minutes following oral disclosure and any other information otherwise made available by the
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:

Respondent’s Signature Date & Company Stamp



Transnet Request for Quotation No/CRAC-VEG 10066 Page 16 of 36 TRANSNEF

o 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

« was lawfully in the possession of the Receiving Party or its Agents (as can be
demonstrated by its written records or other reasonable evidence) free of any restriction
as to its use or disclosure prior to its being so disclosed; or

] following such disclosure, becomes available to the Receiving Party or,?q 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 boun any duty of
confidentiality owed, directly or indirectly, to the DisclosingyP ingrelation to such
information;

o Group means any subsidiary, any holding company, @ ySsubsidiary of any holding
company of either party; and

o Information means all information in form including, without limitation, any
information relating to systems, operation 5, intentions, market opportunities, know-how,

trade secrets and business affairs w vriting, conveyed orally or by machine-readable

medium.
. CONFIDENTIAL INFORMATION
o All Confidenti n given by one party to this Agreement (the Disclosing Party) to

the other pardy (the eiving Party) will be treated by the Receiving Party as secret and
'\wil ot, without the Disclosing Party’s written consent, directly or indirectly
te

isclose (whether in writing or orally or in any other manner) Confidential

confiden

Co

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

Receiving Party will only use the Confidential Information for the sole purpose of technical
commercial discussions between the parties in relation to the Bid or for the subsequent
performance of any contract between the parties in relation to the Bid.

o Notwithstanding clause -0 above, the Receiving Party may disclose Confidential Information:

. to those of its Agents who strictly need to know the Confidential Information for the
sole purpose set out in clause -0 above, provided that the Receiving Party shall ensure
that such Agents are made aware prior to the disclosure of any part of the Confidential
Information that the same is confidential and that they owe a duty of confidence to the
Disclosing Party. The Receiving Party shall at all times remain liable for any actions of
such Agents that would constitute a breach of this Agreement; or

. to the extent required by law or the rules of any applicable regulatory authority,

subject to clause -0 below.
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Transnet Request for Quotation No/CRAC-VEG 10066 Page 17 of 36 TRANSNET

o In the event that the Receiving Party is required to disclose any Confidential Information in
accordance with clause -o- above, it shall promptly notify the Disclosing Party and cooperate with

the Disclosing Party regarding the form, nature, content and purpose of such disclosure

o or any action which the Disclosing Party may reasonably take to challenge the validity of such
requirement.

o In the event that any Confidential Information shall be copied, disclosed or, Q@d otherwise
than as permitted under this Agreement then, upon becoming aware O he same, without
prejudice to any rights or remedies of the Disclosing Party, the Receiving Party Il as soon as
practicable notify the Disclosing Party of such event and if requested ta h steps (including the
institution of legal proceedings) as shall be necessary to remedy (i

thesDisclosing Party and its disclosure

remedy) the default

and/or to prevent further unauthorised copying, disclosure o

o All Confidential Information shall remain the prop of

shall not confer on the Receiving Party any rights, ding intellectual property rights over the

Confidential Information whatsoever, beyondithoseé contained in this Agreement.

. RECORDS AND RETURN OF INFO @
o The Receiving Party agrees§ to erfure proper and secure storage of all Information and any
copies thereof.

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

| Information provided and any copies made thereof and, so far as is
reasona x , of the location of such Confidential Information and any copies thereof.

o mpahy shall, within 7 (seven) days of receipt of a written demand from Transnet:

. return all written Confidential Information (including all copies); and

expunge or destroy any Confidential Information from any computer, word processor

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

o The Company shall on request supply a certificate signed by a director as to its full compliance
with the requirements of clause -o- above.

o ANNOUNCEMENTS
o Neither party will make or permit to be made any announcement or disclosure of its

prospective interest in the Bid without the prior written consent of the other party.

o Neither party shall make use of the other party’s name or any information acquired through its
dealings with the other party for publicity or marketing purposes without the prior written consent
of the other party.
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o DURATION

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

o PRINCIPAL

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

in complying with the terms of this Agreement. V
« ADEQUACY OF DAMAGES
®

other remedies available to it, either at law or in equity, for any such threatened or actual breach of this

Nothing contained in this Agreement shall be construed as prohibiting osing Party from pursuing any

Agreement, including specific performance, recovery of d es therwise.

. PRIVACY AND DATA PROTECTION

o The Receiving Party unde Q. with South Africa’s general privacy protection in
terms of the Bill of Rights (S

provisions of such Act (as applicable) or any amendments and re-

gulations made pursuant thereto.

organisa x res in place against unauthorised or unlawful processing of data relating to
t nd against accidental loss or destruction of, or damage to such data held or processed by
h

. L

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

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

o The provisions of this Agreement shall be severable in the event that any of its provisions are
held by a court of competent jurisdiction or other applicable authority to be invalid, void or
otherwise unenforceable, and the remaining provisions shall remain enforceable to the fullest
extent permitted by law.
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Transnet Request for Quotation No/CRAC-VEG 10066

o This Agreement may only be modified by a written agreement duly signed by persons
authorised on behalf of each party.

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

o This Agreement will be governed by and construed in accordance with South African law and
the parties irrevocably submit to the exclusive jurisdiction of the South African courts.

\%
O
O
N

\
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Section 2
QUOTATION FORM
1I/We

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

with the conditions related thereto.

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

1 the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3 hereof];
and

2 any other standard or special conditions mentioned and/or embodied in this Request for w@ition.

with Transnet’s

I/We accept that unless Transnet should otherwise decide and so inform me/us, this Quetation [and, if
any, its covering letter and any subsequent exchange of correspondence w

acceptance thereof shall constitute a binding contract between Transnet

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

incurred by Transnet in calling for Quotations /or having to accept any less favourable offer.

Price Schedule

I/We quote as follows for the gBods requiréd, on a “delivered nominated destination” basis, excluding
VAT:
ezt Total
Item \ Unit of L Unit Price ;
Description‘of Goods Quantity Price
No Measure
(ZAR) (ZAR)
1 De-stfessip@ of rails and related maintenance | ....cccocoieens | snviiaimnnnens
ies e line of Vereeniging
\\ Delivery Lead-Time from date of purchase order : [days/weeks]

Notes to Pricing:
a) All Prices must be quoted in South African Rand, exclusive of VAT

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

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

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

I/We quote as follows for the goods required, on a “delivered nominated destination” basis, excluding VAT:

I/We

Respondent’s Signature Date & Company Stamp




Transnet Request for Quotation No/CRAC-VEG 10066 Page 21 of 36 TRANSNET

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

with the conditions related thereto.

I/We agree to be bound by those terms and conditions in:
o the Standard Terms and Conditions for the Supply of Goods and Services to Transnet [Section 3
hereof]; and

. any other standard or special conditions mentioned and/or embodied in this Request f%nQuotation.

I/We accept that unless Transnet should otherwise decide and so inform me/us, this tation [and, if
any, its covering letter and any subsequent exchange of correspondenc ether with Transnet’s

acceptance thereof shall constitute a binding contract between Transnet S.

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

incurred by Transnet in calling for Quotations /or having to accept any less favourable offer.

N

\
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TJRANSNEr

) 8.  STATEMENT OF WORK (S) SUCCESSFULLY CARRIED OUT BY THE TENDERER:

o Tenderers are to advise which other companies have they successfully provided or are currently

providing similar services.

Service Description

For whom done

Period

PN
Céntact person and
one or Cell number

~

6
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SECTION 3

REQUEST FOR QUOTATION ("RFQ")

RFQ NUMBER CRAC-VEG 10066
\‘\
DE-STRESSING OF RAILS AND RELATED MAINTENANCE ACTIVITIES ON THE LINE
OF VEREENIGING INFRUSTRUCTURE MAINTENANCE DEPOT FOR A PERIOD OF

THREE MONTHS
SCOPE OF WORK Q
1. BCOPE OF WORHK
This specification covers the de-sinresg) d related mainienance activities on
ure Ma

the lines of the Veregniging Infrastryf gRance Dapot,

2. THE CONTRACT AREA

Tha wortk area will be gn a na under the Veraaniging Depot

Unless otherwise spacified, the Coniract shafl include for all work assoclated with
=xecuting such maintenance work in aceordance with generally accepted  {rack
maintenance practice and lo the standards specified by Transnet's Manuat for Track
Moaintenance 20123, Spoornet's Speciiication for Track Welding (5S8) and Bl
Specheations for Track Malintenance.

4. VWORK CONBITIONS TO 8E ENCOUNTERED
daterial that vill be encourdered is as follow:
Rails: 48kg & 57kg Continuaus welded ralls
Slpapers: Fist F4 & FY and Pandrol: P2 & PY

Acoess to the raitway Jine is via service roads. However tha condiion ang the existence
thereof cannot be guaranieed.

Respondent’s Signature Date & Company Stamp
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5. TEMPORARY SPEED RESTRICTIONS
No temporary speed restrictions will be imposed on the work area unless nead arises.

The condition of the Irack after completion of a day's work wili be so as to allow for the
safe passage of trains until work for the fellowing day wilk commence. No extra tinve will
be aliowed on & normal ocoupation. The coniraclor will pay pensities, as described in
TERMS APPLICABLE, for the track not being avaiisble after normal occupation has
ended,

8. PROTECTION
The Contractor will provide all profection functions at the wark area s required by 1

Track Inspecior {Contracts) and according fo the rules and regulations as stipulated in th
Infrastructure safely guidelines.

Only after the Track Inspectord Track Master {Contiacts} has establls
protection is correctly set out by the Contractor, wilt he ask permission fr
operafing office to commence with the occupation.

The Contractor will provide 2 trained persons for the exclusive usE as pRateRgion staff per
be traifiad and cedified
ecorvBagtil® gt 10 test the

by & compatent person or authorily. Transnel Freight Red
prolection staff at randam to ensure that they are workine
the stipulated rules and regulations,

The protection staff of the Coniractor will by
madios/welkis-talkies must be reliable with

All eguipmant reguired 1o perfotm
allowed for in bis tender rates

ntrackol must cleardy indicate in his tender document which rail de-slressing
he be using.

ondracior will be aflowed to switch from one method fo anothar, The Contractor will
ive the Techsical Officer 7 day's written notice of his infention to alter his rail de-
slressing melhod. All extra costs and time related constraints as a result of switching the
rail de-stressing methad will be for the Confraciors account.

DE-BTRESSING METHCD: TRADITIGHNAL

The kradliional method refers to the process where alt actions are performed by means of
manual labour ie. all preparation actions, logsening of the Wrack components, stress
relievingdvibration of the ralls and fastening of the track components. The Contractor will
sely on the ambient and rail temperature lo perform the de-stressing action In the acrrect
femperature range.

DE-STRESSING METHOD: RAIL TENBORS

The rait tensor methad refers to the process where almost alt de-stressing related actions
are performed by means of manual labour but hydraulic rail tensors will be used lo
compensate for the lack of rail temperature. The rails will be *streiched’ io simulate
temperature related expansion for a given lemperature tange

Respondent’s Signature Date & Company Stamp
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8. RAHL DE-STRESSING PRINGIPLES
GENERAL UE-STRESSING PRINCIPLES
The Contacier's superviser on site must have experience In track maintenance aclivities.
Transnet Frelght Rail raserves the fight to tesl the supemvisor lo ensure that ha/she will be
able lo perform the rail de-slressing tasks according to the spacification.

The track panets fo be de-siressed will be in the order of 500m o 1000m. The Contradtor
must indicate his expected praduction rate relaled to the shosen rail de-siressing method.

Both rails have to be de-stressed simultansausly, Fastening of |e rails will be done
gimultanecusly at all times.

Depending on the terrain all de-slressing will be done i the down grade direction.
Iy case of manual de-skressing the track panel witl be cut al mid-lenglh and de-sir

done from the fixed ends inwards fo the rail ot

again for a distance of §0m ar B0 sleepers which ever Is the bipgest an
adfasent pane! for de-stressing. This is only applicable if the adja
stressed in the same occupation.

e lan ack. Should an
it, then that rail cut could be

When de-siressing curvas, rail ocutting will e done on
ultrasonic defact or other type of rall defect have to be

usad for the de-stressing action. Other condillags ‘ t be applicable and the Conlracier
and Technical Officer will decide on site of % sction 1o be taken.

Closure ralls in the curves musl be ayoid losure rails must be ingened in the
tangent frack,
Urider difficulf situations a closgire ra s 4 he inserted iy the curve. This will be aliowed

on condition that:
Tha closure rail is pra-ben

t paricular radits,
embles the exisling rail.

lure whil be defined as 1he middle of the upper and iowsr himi with
srahce of £ 3°C from the mildpoint temperature and provided thal the
ss free temperatures between the individual rails do ot exceed §°C.

ases the Technical Officar will specify a tamperature lower or higher than the
amperature. This will be done in wiiting, The sliowable tolerance will also
be & 3°C provided that the temperalure is still in the slress free temperature range and

e difference in stress free temperalures between the individuat ralls does nol exceed
5°C. I not, the applicable upper or fower limit will be then be the upper or lower allowable
tolerance limit.

Bpecial temperature renges and track conditions are applicable to curves with a radius
less than 400m. The Techrial Officer will inform the Contractor of the ocorect
temperature range and track conditions applicable to sach Curve.

The Coniracior will have 2 approved, accurste and refiable track thermometgss evenly
spaced and in continuous use during de-sbessing.

Rail temperatures will be measured by placing the rail thermometer on the crown of the
rail and shading it from direct sunlight. The thersmometers must remain in contact with the
rail for at lzast ten minutes before it is read.

The rail tempersture must be taken at 30-minute intervals starting one hour before the
start of the work.

The Contractor will keep B complete record of the de-stressing information on the T1288
{8 form,

Y]

JRANSNEF
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PREPARATION WORK REQUIRED

The Contractor witt complete all related mainlenance tasks as described in the schedufe
of quantities before he rall de-stressing COmMMEnces.

The vertical and horizontal alignment will be within the B-standard and the general track
conditich of the track to be within the A-standard bafors the rail de-stressing commences,

The Contractor will be allowad to do preparation work to aid productivity of the work's
team. Typical preparation tasks such s boxing oul of ballast or lubricating wooden
sleeper fastenings can be done provided that it is done under the cofrect protection
ciroumstances and ponfirmed with 1he Technical Officar. It is advisable that such
preparation work will be done between irains, which do not cause additional speed
rastrictions.

Boxing out of the baliast must be done in such a manner that the risk for kick-outs does
not increase.

LOOSENING OF THE RAIL AND FASTENINGS

On the same day, bafore the occupation commences 8 maximurn of 1in
one) sleepers may be lousened only afier protection has beer put out
to the local operational office.

Complete foosening of the sleepers may only take place under i ooc conditions.

Bnth rails will be cut at the decided cutting place. Tk @ wis witl he piaced so thal the

rails can move freely and not jam inlo opposie &

Loosening of the sleeper fastenings will b by the correct equipment, to avold
damaging the fastenings,
All fastening components that wiligbe re r inserted must be properly set aside ag

not to get lost or damaged.

de-stressing jacks from the fixed end and in the

The rail will be lifisd oppt
' iis must not touch any par of the rall struciure apart

direction of the rail st end

e-stiessig jacks have fo be approved by Transnet Freight Rail before being
NEhalrolierside-stressing jacks wil be thoroughly greasadiniled and properly
ist o the free movement of the ralls,

“stressing jacks will be inseried at intervais not more than 8 sleepers (Bm)
gdraygp? bending of the railz and additional friction forces induced which prevent the
e movement of the rails.

STRESS RELIEVINGIVIBRATION OF RAIL
The rails will be vibrated by vibrators to overcome friction resistance. No hammefing of

the raifz will be atlowed. Yibrating and de-siressing will procead front the fixed end to the
rail cut end.

TRANSNEF
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fr

o Al surplus andior released materal have been emoved from Lhe sile.
9. TO BE PROVIDED BY THE CONTRACTOR

The contractor must provide the following to ensure smooth execution of work, these are the
kagics bud nol limited to,
o Track master

A leam of not less than 23 persoens

20 tallast farks

20 fastening spanners

A complate safely file

Do n

%

FASTENING OF THE RAIL AND TRACK COMPGNENTS

Adtar the rails have been thoreughly vibraled and de-siressed, removal of the gollegside-
siressing jacks and Fastening of the slkeepars wilt commence.

Removal of the rellerside-stressing jacks will take place from the fixad
of the rail cut end.

Fastening of the steepers will commence from the fixed end infihe din of the rail cut
end.

are cldar from ballast or olher
wn the rails are lowerad into

The Contractor wilt ensure that the sleepers and fas§
matenals as not o damage he fasteningsisle
positisn.

Fastening of the sieeper will only be b rect equipment as not to damage
them.

All sleeper fastenings will be fast
before the rail temperature i
possitle fo reconnect il
fishplates with 4 G

ed antPine rall ends connected to the adjoining rails
iside the specified temperature range If it is nol
elding, fish-plated joints with 4 fish-bolts or joggle

= Al steeper fastenings are correcily fastened,

o All steepers are cotreclly spaced and parpendizular to the ralis.

o All ballast ls properly boxed In and the ballast profile conforms lo 1he
speciication applicable te the particular radlus or tangent track.

o Al track maintenance activities as specified in schedule of quantiies have

been completed.
o -The horizontal and verlical alignment is within the A-standard.
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10. MATERIAL AND PLANT
SUPPLY OF CONSUMABLES

All malerial of a consumable type requited to perform the work ss stipulated in the
schedule of quantities wiil be provdded by the Contradtor and included In his tender rates,
These include:

Al fusl for small plant tools and on track machines

allweiding related material such as oxygen, LPG, rods, thermit equipment, ete.

Al track maintenance tools such ag forks, shovels, beaters, putling bars elc.

All tools that have to be reptaced as a resull of normal wear and tear,

SUPPLY OF TRACK MATERIAL
All track companents required for the proper sxeculion of the rail de-stressing tasks an \\

related maintanance activities will be supplied by Trangnet Freight Rall - including thermi
portions.

All surplus material or damaged matediat rust be accounled for. Malerial not
for wilf be for the Contractor’s account,

Al released maters! such &s sleepers, fastenings, fish-platas, bolts rs must be
et Freght

Al surplus end unused matenial will be handed back 1o

will agree on the quantities before Transne! Freight il a8 pl the materlal.
Material lost or damaged will be replaced o nt replaceman value. Adjustments

in payment clzims will be done accordingly

All surplus materisi not used must bedhand he depot material stota.
SPECIAL ARRANGERMENT WIIH C JRE RAILS

Ciosure rails will be
oo the avaitability.

d as 6m lengths. This could howaver vary depending

& supplied closute rals as required. As far as possible all sail
ERGUE st be re-used as closure rails Le. a Smeral! put in and Sm-raft
mast be roiled-over to the next work area. The application will depend on
wn and side wear and the uee-atie fength laft over after all defects wera

he Contractor witl supply ail vehicies, machinery, small plant end any mechanized on
track equipment for the proper execution of the refl de-stressing actions and related
mainslenance agtivities,
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11

The maintenance, leasing, hiring snd insurance of this squipment will solely rest with the
Contractor.

The Contractor will be responsible for his own arrangements with regards o the fransport
and safe steging of this equipment.

INSPECTION OF WORK

The T.Q. and Supetvisor will jointly Inspect the previous day’s work that hag been
complated and the T.O shall then accent or refect the work, Any work thal s not accepted
shali be reschediiled by the 1.0 to be completad at a later time.

&l the above-mentionad work will be done on “total frain cccupations” and will ba 4
arranged by TRANSNET FREIGHT RAIL. ﬂ

The condilion of the track after completion of a day's work will be so a3 to allow for the
safe passage of trains until work for the following day will commence. Ko extra time il

be aflowed on a normal aocupation. The contractor will pay penalties, as describag

TE{?I:}S APPLIGABLE, for the frack ot baeing available after normal oocupation ha

ended.

Where no cecupation or other work is made svailable by TRANSNET FR
slariding time will be paid.

VISUAL INSPECTIONS
Al work will be visually Inspected lor conformance 10 BE
VISUAL TESTING OF THERMIT WELDE

Alf weark will be visually inspected far con applicable specifications,

RADIGRAPHIC TESTING OF THERWIT

the integrity/quality of the thermit welds fhen
rrine the quadity of the weld,

If any doubt exisis with re
Radliographic testing will

Transnet Freight Rail Wil raphic test a semple of thermit welds in addition to those
that were bovder

Transnet il wil pay for the eosts of the Radiographic testing.

TRANSNEF

Respondent’s Signature

Date & Company Stamp



Transnet Request for Quotation No/CRAC-VEG 10066 Page 30 of 36

RANDOQM TESTS

Transnet Freight Rall reserves the right to do additional random tests as specified in this
docurent 1o ensures that tha standard of workmanship is according te the specifications.

The random tests include any visual, ulirasonic, X-ray, Gamma-ray, lifling frame slress
measuremants or any physical measuremenis taken,

The Contractor will repair any work parformed that was detected by the rantdom tesls that
are still outside the spacified parameters.

Depending on the urgancy the Conlraclor will be instrugled to repalr ihe delects:
immediately
SWithir 48 hours
Within the guarantee period

12. THE CONTRACT PERIOD

work,

in the svent that the Contractor proves not to be petforming the werks in dance with
the Contract, Transnet Freight Rail reserves the right to can contract premafuréty
and with immediate effact.

13. QUALITY CONTROL

The 7.0 will be esponsible for the measy

o be done and completed and
will also be responsible for the guslity cog ‘

Rattor

Work not conforming to the standang spad ighs will be rejected and recarded in the
orks will be for the sccount of the cantractor. The
ction boolk when these works will be repairad In
i5 1A arranped by the Engineer, in the event of the
g repair work to sub standard wotk, o ciaim for

contractor will indicate in thg it
ordar for the necessary i
contractor being dela: '
standing time witl be

nittad on the track, If required, {raining can be provided and
for the account of tha coniractor

Mo basic trajring Rilt ¢
amangad 2 idh Fa

The comtract period shall be 3 months V
The T.C and the Contractor wilf agree on the preliminary program of executi@

TRANSNET
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14, WELDING WORK

Allwelding and grinding activities to be done in accordance with:
-8857-Wheet spin burns (Skid marks)

-§5811-Exothermic welding of rails

E10/7 (1896): Fieid welding of rail joints

Only qualifled welders will be allowed lo perform any welding or grinding work on
Transnet Frelgit Rail property.

Adi welders o be trained and certified by a recagnized authority for their compatency.

Transnet Freight Rail reservas the rght lo test any welder sfter consultation with the
Confraciar to ensure that they are working according to specification.

%

Proper fire fighting and fire prevention equipment must be supplied by the Contractor to
pravent fires at all times.

When conditions are unfavourable for welding and grinding activities ie. high
rainstorms then altemative work will be dope. Tha Condractor will record such
and atternative work will be discussed with the Technical Officer.

EXOTHERMIC WELDING

Al rail joints will be cut by a disc cutter and will be polished o a
aringing disc before the thermit welding procass commeance:

Al theemit welids will be tested {Radiographic lests) b
ped T (hermit weld Informaltion as
(ding o £all joints must be handed overto

The Contracior's walder mast stagp aIG§E welds with an identificalion code and a
tharmii weld number.

Afl thermit welds will be inspected and sia
described in spacification E10/7 (1996} Field W
the Technicat Offlcer in writing.

All thermit welds to be
the sleapers have to |

i iNbe middle of we adjacent sleepers. if rot possible
to provide a near mid span position of the thermit wetd,

Al thermit welds X to conform 1o the ranwing ling's wear pallern
All thermni st B thoraughly tamped before and after final grinding.

OF WORK AREAS
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5.

16.

17.

14

The Confractor wili ensure that all work areas are cleared of all malerial, packaging
malerial, tools, scrap material and olher lems assoclated with the work.

GUARANTEE PERIOD

Tha Contractar will guarantee the work performed for a periog of 3 months after the final
hand over.

The Conlractor at his costs will repair any defects ansing in the guarantee period as
rasull of poar workmanship

SPECIFICATIONS
" T . Y]
The following Specifications shall apply le this contract,

+ The General Condiions of Confract 5 (MW}

+  Specifications for works on, over, under oc adjacent lo railway lines and near high
vollage equiprnent £7/1 {July 1998)

« Specification lor Heilway Trackwotk E10 (1986)

+ Transnet freight Rall Salety guldelines for infrastructure {April 2000)

¢ Spoornet's Manual for Track dsintenance

+ Transnet freight Rail Specifications for Track Welding {58S)

SAFETY

The contracior shall comphy with the requirements of the legistation and reguletions

in all respects

Security for all of the Contracter's staff, veh 1@ry, equipment and materials
shaif remain the responsibiity of the Condr y oantractor may use station vards
and Transnat freight rail premises frogn tii timg bt the responsibillty and cost to
viredNshEl be for the Conlbractor's account. No
cogt thareof shall be deemed to be included in
ity this regard shalf he entorlained by Tranenet

separate payment shall be made
the rales tenderad. Mo clal
Fraight Rail

The contractor wdll

& alf workers employed by hitn with the necessary protection
e type of wark being petformed.

It an oooupation is exceeded due to breakdowrn fime or a substandard production rate of
the Contractor's steff, vehicles, equipment or machinery, a penaity amounting o RB00 par
haur far every hour or part of an hour with which the occupation Is exceeded shall apply.

it the contract is not complefed on or before the completion dale ag per Clause 12 a
penalty of RT00 per day shall apply for each day or part thereof on which the presence or
involverment of Transnet Freight Rail personnel is required for the exesution of the wark
by the Contractor,

HANDING OVER OF WORKFLACES

Handing over of workplaces will be done as soon as the work has bean satisfactorlly
completed.

Handing over inspections wilt be convened on an ad-hot basis as agreed by the Engineer
&nd the contractor.
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The hand over certificate that is inciuded in this docurment wili e completed by the
Engineer and certified by the Contractor as correct and sent together with the relevant
pages of lhe slta diary to the office of the Depot Engineer for paymeant.

itis the duty of the Contractor to sand a copy of the hand aver cedificate that has been
certified as correct by the Engineer, together with the relevant pages of the site diary, 1o
the oifice of the Depot Engineer for payment io be mads.

. SITE BOOKS

The contractor will provide s site instrustion book on site for the duration of the contract.

\)
‘The site instruction book will be used by the T.Q. for issuing inslruclions to the Contractor 4
as well ag a dally diary,

in the daily diary the contractor will record a detalied description of the work done UV

daily basis.
This book will not be removad from the site without the permission of the L0

FROVISION OF COMMUNICATION

Tha Contractor will ensure that the supervisor ¢ site haa & sell ghone for communication
purpases.

. SITE MEETINGS

The contractor will atlend all site meetings covdfed by the¥ngineer. Such meetings will
be for the purpese of discussing progressgtiglails, matghials, conditions, specifications,
ete, The mesting will be held under the ghairmansWe of the T.0. Dalays, if any, to the
approved works program will be minute 95 othenvise recorded ag "NiF”,

N
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‘;L&r

SCHEDULE OF QUANTITIES FOR RAIL DESTRESEING (2012-2013)

EM DESCRIPTION UMIT QTY | RATE | TOTAI
1.0 | site Establishment o . Bum 1

2.0 | Rail distressing (both lags= 1 gaf)

2.1 Rail distressing on Pandrol sisapers

2.2 | Rail distressing on Fist slsepers

| Cleaning of vegstation within 3m from the toe of
3 ballast,
4

| Cleaning of drainage

Hour

o

Standing Time

SUB TOTAL |
VAT | 14%
TOTAL
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(s

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

Section 5
VENDOR APPLICATION FORM

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

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

applicable
PP ] \\
3. Certified copy of Certificate of Incorporation, CM29 / CM9 [name change
4, Certified copy of Share Certificates [CK1/CK2 if CC]
5. A letter on the company'’s letterhead confirm physical and posta »
6.

Original valid SARS Tax Clearance Certificate and ce o of VAT Registration
Certificate

7. A signed letter from your auditor or account irming most recent annual turnover
figures

Company tragin e
Company. register: e

Comipany, Registration Number or ID Number if a Sole Proprietor

Fo n cc Trust Pty Ltd Limited Partnership  Sole Proprietor
T number [if registered]
k‘ Company telephone number
Company fax number
Company email address

Company website address

Bank name Branch & Branch code
Account holder Bank account number
Postal address
Code
Physical Address
Code
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r

Contact person
Designation
Telephone
Email

Annual turnover range [last financial year] <R5m R5-35m > R35m

Does your company provide Products Services Both

Area of delivery National Provincial wCal

Is your company a public or private entity Public rivate

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

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

Complete B-BBEE Ownership Details:

o/ o .
owﬁei[s?:i:; % Blagl‘i':l\':rrsn;; o Disabled Black ownership
Does your company have a B-BBEE certifi <’ Y No
What is your B-BBEE status [Leveg known]
How many personnel does the fiffn €m Permanent Part time

If you are an existing Vendor with Jrafnet pledse complete the following:

Transnet contact
Con b
Transnet Qperating ion

Sign for and on behalf of Company / Organisation.

Designation

Signature Date
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1 DEFINITIONS

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

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

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

1.2  Goods shall mean the goods required by Transnet as specified in its Bid Document;

13  Respondent(s) shall mean a respondent/bidder to a Transnet Bid;

1.4  RFP shall mean Request for Proposal; “

1.5 RFQ shall mean Request for Quotation; \

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

1.7  Supplier shall mean the successful Respondent; y

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

1.9  Transnet shall mean Transnet SOC Ltd, a State Owned Company;
1.10 VAT shall mean Value-Added Tax chargeable in ter he Value-Added Tax Act, 89 of 1991, as

may be amended from time to time.

2 GENERAL

All Bid Documents and subsequent contracts an s shall be subject to the following procedures as laid
down by Transnet and are to be strictly adhered to by any person or enterprise or company responding to
this RFX.

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

3 LODGING OF BID D%

3.1 A Bid, whi | after include reference to an RFP or RFQ, shall be lodged with Transnet no
ey

h

be transmitted in a sealed envelope and placed in the tender box at a venue stipulated in

issuedwit Documents.
Bi

id Documents with the Bid number and subject endorsed on the left hand bottom corner of the
envelope.

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

4 USE OF BID FORMS
41  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  Respondents must note that the original bid forms must be completed for submission and not a
reprocessed facsimile thereof. Only if insufficient space has been allocated to a particular response
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may a Respondent submit additional information under separate cover using the Company’s

letterhead and duly cross-referenced in the RFX.

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

5.1

5.2

6.1

6.2

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

If any of the drawings or specifications referred to in Bid Documents is the official publication of a
recognised standardising body, copies of such drawings and specifications shall be acquired by

Respondents at their own expense. \‘Y

DEFAULTS BY RESPONDENTS

If the Respondent, after it has been notified of the acceptance of its Bid fail N

a) enter into a formal contract when called upon to do so in clause 15 [Contract
Documents], within such period as Transnet may specify;

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

c) when called upon to do so, furnish satisfact urity of the fulfilment of the contract in

terms of clause 16 [Securities],

to any other legal remedy which it may have,

rprejud
@ ary to do so, call for Bids afresh, and may recover
i expense incurred by it in calling for new offers or in

Transnet may, in any such case, withou

proceed to accept any other Bid or,_ifi
from the defaulting Respondent
accepting a higher offer.
If any Respondent, who mitted a Bid and/or concluded a contract with Transnet [hereinafter
referred to as t upplier], or in the capacity of agent or subcontractor who has been associated
with such Bi rack
a) has & such Bid after the advertised date and hour for the receipt of Bids; or
hasafiter having been notified of the acceptance of its Bid, failed or refused to sign a contract
en called upon to do so in terms of any condition forming part of the Bid Documents; or
has carried out any contract resulting from such Bid in an unsatisfactory manner or has
breached any condition of such contract; or
d) has offered, promised or given a bribe in relation to the obtaining or the execution of such
contract; or
e) has acted in a fraudulent or improper manner or in bad faith towards Transnet or any
government department or towards any public body, company or person; or
f has made any incorrect statement in the affidavit or certificate referred to in clause 12 [Formal
Notification Regarding Name of Successful Respondent] and is unable to prove to the

satisfaction of Transnet that

0] it made the statement in good faith honestly believing it to be correct; and
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(i)  before making such statement, it took all reasonable steps to satisfy itself of its
correctness; or
g) caused Transnet damage, or to incur costs in order to meet the Supplier's requirements which
could not be recovered from the Supplier;
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 disqualified from bidding for any
Transnet business through its “blacklisting” process.

6.3  Any person or enterprise or company against whom a decision has been given under the prgvisions of
clauses 6.2b), 6.2d) or 6.2¢) above, may make representations to the Chief Opera Officer of

company, may also
i p s or enterprise

ied to any agent or

Transnet Group, whose decision shall be final.

6.4 Any disqualification [Blacklisting] imposed upon any person or enterpri
apply to any other enterprise under the same or different names of di

or company [or associates thereof] and shall for avoidance of do

employee of the person or enterprise or company concerned.

CURRENCY *
Prices must be quoted in the currency of the Republic Africa [ZAR] in respect of local Goods. Prices

in any other currency may be rejected by Transn re such price is quoted by a foreign Respondent.

EXCHANGE AND REMITTANCE

stipulated by the Resp in its Bid Documents. In instances where an overall Rand agreement cannot be

concluded Transngt’s pre ce is to enter into Rand based agreements and would therefore request the

Respond ive favourable consideration to:

8.1 ing forward exchange cover on the foreign currency portion of the Agreement at a cost that is
ac ble to Transnet SOC Ltd 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 if a Rand agreement is concluded.

8.2 The Respondent who desires to avail itself of the aforementioned facility must at the time of bidding
furnish the information called for in the clause " Exchange and Remittance' of the Bid Documents and

also furnish full details of the principals or manufacturer to whom payment is to be made.
8.3 The South African Reserve Bank’s approval is required before any foreign currency payments can be
made to or on behalf of Respondents.
Transnet will not recognise any claim for adjustment of the order and/or contract price under clause Error!
Reference source not found. above, if the increase in price arises after the date on which the Goods were

to be delivered, as set out in the order and/or contract, or any subsequent agreement between the parties.
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10

11

12

ACCEPTANCE OF BID

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

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

9.3  Upon the acceptance of a Bid by Transnet, the parties shall be bound by these General Bid Conditions

and the Standard Terms and Conditions of Contract [Form ST&C — Goods] 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 regardeg‘ﬂs proof of
delivery to the Respondent.

LAW GOVERNING CONTRACT
The law of the Republic of South Africa shall govern the contract created by the a of a Bid. The

domicilium citandi et executandi shall be a place in the Republic of ica be specified by the

Respondent in its Bid at which all legal documents may be served o
submit to the jurisdiction of the courts of the Republic of Squth A A foreign Respondent shall,
therefore, state in its Bid the name of its authorised e in the Republic of South Africa who is

repre
empowered to sign any contract which may be entere the event of its Bid being accepted and to act

on its behalf in all matters relating to the contrazO
IDENTIFICATION

If the Respondent is a company, the full the directors shall be stated in the Bid. If the Respondent
of the members shall be stated in the Bid. If the Respondent is a

pondent who shall agree to

is a close corporation, the full
partnership or an individ r a trade name, the full names of the partners or of such individual,

as the case may be, shall

FORMAL NQTIF kN REGARDING NAME OF SUCCESSFUL RESPONDENT
In thease of Bida submitted to the Secretary of an Acquisition Council, unsuccessful Respondents will be
i y neti of the names of successful Respondent(s) as soon as possible after the closing date for

he Bid in question.

UNAUTHORISED COMMUNICATION ABOUT BIDS

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

may be disqualified.
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14

(I

15

RESPONDENT'S SAMPLES

14.1

14.2

14.3

144

14.5

14.6

If samples are required from Respondents, such samples shall be suitably marked with the
Respondent's name and address, the Bid number and the Bid item number and must be despatched
in time to reach the addressee as stipulated in the Bid Documents on or before the closing date of the
Bid. Failure to submit samples by the due date may result in the rejection of a Bid.

Transnet reserves the right to retain samples furnished by Respondents in compliance with Bid
conditions.

Payment will not be made for a successful Respondent's samples that may be retained by Transnet

for the purpose of checking the quality and workmanship of Goods delivered in e éution of a

q payment therefor,
i to retain such

Si for their return to

contract.

If unsuccessful Respondent's samples are retained and Respondents r

Transnet will make payment at the tendered price of the Goods. If it
samples and Respondents require their return, Transnet will ac S
the Respondent’s nearest station or siding in South Aftica.
Transnet will not accept liability for samples furnished by Respo ts on their own initiative. If

Respondents desire such samples returned it will b t wn risk and cost.

Should it be necessary to submit a pre-produ sample for approval by Transnet prior to the

commencement of delivery of the Goods anyresulting contract, Respondents are to note that

for the purpose of calculating p s 2 delivery [if applicable] in terms of a contractual
provision, the actual contractual delivery date will be considered to be -
a) the period offergd, by, the successful Respondent to submit the pre-production sample
calculated a e [seventh] day after the date of the letter of acceptance;
PLUS
b) the X red by Transnet to approve the pre-production sample calculated as from the
e 'of receipt thereof;
PLUS
the period offered to effect delivery of the Goods calculated as from the date of approval of
the pre-production sample by Transnet.
Suppliers will not be held responsible for late delivery of the Goods resulting from delays on the part

of Transnet to approve the pre-production sample.

CONTRACT DOCUMENTS

15.1 The contract documents will comprise these General Bid Conditions, the Standard Terms and

Conditions of Contract [Form ST&C — Goods] and any schedule of “Special Conditions” or otherwise

which form part of the Bid Documents.

15.2 These contract documents will constitute the contract between the parties upon receipt by the

Respondent of Transnet's letter of acceptance / intent, subject to all additional amendments and/or

special conditions thereto as agreed to by the parties.
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16 SECURITIES
16.1 The successful Respondent, when called upon to do so, shall provide security to the satisfaction of

17

16.2

16.3
16.4

16.5

Transnet for the due fulfilment of a contract or order. Such security shall be in the form of a deed of
suretyship [Deed of Suretyship] furnished by an approved bank, building society, insurance or

guarantee corporation carrying on business in South Africa.

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

damage which Transnet may incur in consequence of a breach of the contract or any part thereof.
Such security, if required, shall be an amount which will be stipulated in the Bid Document\

For the purpose of clause 16.1 above, Transnet will supply a Deed of Suretyshipiform to the

successful Respondent for completion and no guarantee in any other form will be a ed. A copy
of such form will be supplied to Respondents on request. For this purpose d of Suretyship form
will be provided which shall be completed and returned to Transnet i d official by the

successful Respondent within 30 [thirty] days from the date of t
will be made until the form, duly completed, is delivered to Tra

acceptance. No payment

ailure to return the Deed of
Suretyship within the prescribed time shall, save where prior e on has been granted, entitles

Transnet without notice to the Supplier to cancel theyco with immediate effect.

Additional costs incurred by Transnet necessita reason of default on the part of the Supplier in

aforthe account of the Supplier.

17.1 Unless otherwise specified in‘the Bi uments, the prices quoted for Goods must be on a delivered

price basis in accor e terms and at the delivery point or points specified in Transnet's Bid
Documents. Bi n any other basis of delivery are liable to disqualification. The lead time
for delive a Respondent must be inclusive of all non-working days or holidays, and of

periods ocGupied, instocktaking or in effecting repairs to or overhauling plant, which would ordinarily

r he delivery period given by the Respondent.
17 %nts must furnish their Bid prices in the Price Schedule of the Bid Documents on the following
Q8
a)

Local Supplies - Prices for Goods to be manufactured, produced or assembled in the Republic
of South Africa, or imported supplies held in South Africa, to be quoted on a Delivered RSA
named destination basis.

b) Imported Supplies - Prices for Goods to be imported from all sources to be quoted on a DDP,
delivered end destination RSA basis [Delivered, Duty Paid to named destination, ICC Incoterms
20101, unless otherwise specified in the Bid Price Schedule.

17.3 The Respondent must indicate that the quoted prices for imported supplies include costs for, inter

alia, the following:
. handling and transport to port of export
. forwarding charges

. ocean freight
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17.4

. marine insurance

. landing charges

o dock dues

. surcharges

. customs clearance including duties, agency and finance charges

o railage, where possible, otherwise road transportation from RSA port of discharge to final
destination

Such rates are to be based on weights and dimensions calculated by the Respondent. In tr‘e‘ event of
such rates being exceeded by an increase in the actual weights and dimensions, Transn ﬁ'lall not be
jiable to pay the Supplier the associated increase in costs.

The attention of Respondents is drawn to the fact that should Transn departmental railage
account numbers be used in respect of "Delivered Prices", Transnet res eswto cancel such
contract/order with immediate effect and enforce the conditions o S hts on Cancellation]

of Form ST&C - Goods.

18  SHIPMENT OF IMPORTED GOODS BY TRANSNET

18.1

(I

Where the Bid’s stipulated purchase terms indi t shipping is to be arranged by the forwarding
by Transnet’s nominated forwarding agent shall

be made direct with a shipping compan the Ocean Bill of Lading to be drawn in favour of

agent appointed by Transnet, shipping art !“ N

Transnet, as consignee, or its designated official at a port of entry -

a) it will be a condition that oods collected by or delivered to Transnet’s nominated

forwarding agent any resulting contract/order must be accompanied by the foreign

manufa r's lier's commercial invoices [which must clearly reflect Transnet’s contract

/ order er] and packing lists/specifications which are to be handed to Transnet's

forwar nt not later than 3 [three] days prior to the vessel's scheduled date of
arture.

imperative that the above be strictly adhered to as Goods cannot be cleared by Transnet at a
0 entry in South Africa without the required documentation. Any demurrage charges applicable
to the Goods which may become payable due to late or non-submission of the aforementioned

documentation will be for the Supplier’s account.

19 EXPORT LICENCE

The award of a Bid for Goods to be imported may be subject to the issue of an export licence in the country

of origin or supply. If required, the Supplier’s manufacturer or forwarding agent shall be required to apply for

such licence.

20  QUALITY OF MATERIAL

Unless otherwise stipulated, the Goods offered shall be NEW i.e. in the unused condition, neither second-

hand nor reconditioned.
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21 PRICES SUBJECT TO CONFIRMATION
21.1 A Bid with prices which are subject to confirmation will not be considered.

21.2 Bids where firm prices are quoted for the duration of any resuiting order and or contract will receive

precedence over prices which are subject to adjustment.

22 DELETION OF ITEMS EXCLUDED FROM BID
The Respondent must delete items for which it has not tendered or for which the price has been included
elsewhere in its Bid.
N
23 ALTERATIONS MADE BY THE RESPONDENT TO BID PRICES

All alterations made by the Respondent to its Bid price(s) prior to the submission of jts Bid Doctpents must
be done by deleting the incorrect figures and words where required and by inserting, the, corpect figures and

words against the items concerned. All such alterations must be initialled b who signs the Bid

@.

ured, produced or assembled in the Republic of

Documents. Failure to observe this requirement may result in the jtem(s) concerned being

excluded in the matter of the award of the business.

24  VALUE-ADDED TAX

24.1 In respect of local supplies, i.e. Goods to be,ma

South Africa, or imported supplies held o ransit to South Africa, the prices quoted by the

Respondent are to be exclusive o wi st be shown separately at the standard rate on the
Tax Invoice.
24,2 In respect of imported s, i.e. Goods to be imported from all sources where Transnet is

responsible for th e Ofthe supplies at the port of entry, VAT will be paid by Transnet upon

arrival of the the Republic of South Africa.

a) Thelinveici the Supplier on behalf of its foreign principal represents a supply made by the

al.
The Supplier’s Tax Invoice(s) for the focal portion only [i.e. the "commission” for the services

rendered locally] must show the VAT separately.

\“ TERMS AND CONDITIONS OF BID
25.1 The Supplier shall adhere to the Standard Terms and Conditions of Contract as set out in Form ST&C
- Goods, a copy of which is issued with the Bid Documents, together with any schedule of “Special

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

25.2 Should the Respondent find any conditions unacceptable, it should indicate which conditions are
unacceptable and offer alternatives by written submission on a company letterhead. Any such
submission shall be subject to review by Transnet’s Legal Counsel who shall determine whether the

proposed alternative(s) are acceptable or otherwise, as the case may be.
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26 IMPORTANT NOTICE TO RESPONDENTS REGARDING PAYMENT

26.1 Method of Payment

26.2

a) The attention of the Respondent is directed to clause 8 [Invoices and Payment] of Form ST&C
— Goads, which sets out the conditions of payment on which Bid price(s) shall be based.

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

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

d) The Respondent must, therefore, in the first instance, tender strictly in accordancewith clause
26.1a) above. Failure to comply with clause 26.1a) above may pr a Bid from further
consideration.

NOTE: The successful Respondent [the Supplier] shall, where @ ablepbe required to furnish a

guarantee covering any advance payments. @

Conditional Discount

Respondents offering prices which are subject ditionat discount applicable for payment within

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

by Transnet of the Supplier's month-end et reflecting the relevant Tax Invoice(s) for payment

purposes, provided the conditions{of the grderor contract have been fulfilled and the Tax Invoice is
correct in all respects as refefred to contract or order. Incomplete and/or incorrect Tax Invoices
shall be returned and th ional period will be recalculated from the date of receipt of the correct

documentation.

CONTRACT QU \ DELIVERY REQUIREMENTS
antities

27.1 G

It must be clearly understood that although Transnet does not bind itself to purchase a

efinitive quantity under any contract which may be entered into pursuant to this Bid, the
successful Respondent nevertheless undertakes to supply against the contract such quantities
as may be ordered against the contract, which orders are posted or delivered by hand or
transmitted electronically on or before the expiry date of such contract.

b) It is furthermore a condition that Transnet will not accept liability for any material/stocks
specially ordered or carried by the Respondent with a view to meeting the requirements under
any such contract.

(o)) The estimated planned quantities likely to be ordered by Transnet per annum are furnished in
relevant section of the Bid Documents. For avoidance of doubt the estimated quantities are
estimates and Transnet reserves the right to order only those quantities sufficient for its

operational requirements.
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28

29

29.1

27.2 Delivery Period
a) Period Contracts and Fixed Quantity Requirements
It will be a condition of any resulting contract/order that the delivery period embodied therein
will be governed by the provisions of clause 13 [Defective Goods], 14 [Total or Partial Failure
to Perform the Scope of Supply] and 15 [Rights on Cancellation 1/ of Form ST&C — Goods.
b) Progress Reports
The Supplier may be required to submit periodical progress reports in regard to the delivery of
the Goods. \Q‘
c) Emergency Demands as and when required
If, due to breakdowns, derailments, storm damage or similar unforeseen cirgumstances,
supplies of the material covered by the Bid are required at short not immediate delivery,
the Supplier will be given first right of refusal of such busine i able to meet the
D se such supplies as may
% diate delivery can be offered

from any other source. Clause 14 of Form ST&C —\Goods [Total or Partial Failure to Perform

desired critical delivery period, Transnet reserves the rig

be required to meet the emergency outside the contract

the Scope of Supply] will not be applicable se citeumstances.
PACKING AND MARKING
28.1 Timber used for crating, packi d e

Attention is directed to the, Forest Act, 21968 [Act 72 of 1968], or any amendments thereto, or
terns thereof.

regulations promulgated g

28.2 Printing on con kaging

purpose of contract work shall be governed by the terms and conditions detailed in clause 22 of

Form ST&T - Goods /Intellectual Property Rights].
29.2 Drawings and specifications

In addition to what may be stated in any Bid Document in this connection, the Respondent should
note that, unless notified to the contrary by Transnet or a designated official by means of an official
amendment to the Bid Documents, it is required to tender for Goods strictly in accordance with the
drawings and specifications supplied by Transnet, notwithstanding that it may be aware that
alterations or amendments to such drawings or specifications are contemplated by Transnet.

29.3 Respondent’s drawings

Drawings required to be submitted by the Respondent must be furnished before the closing time and
date of the Bid. The non-receipt of such drawings by the appointed time may disqualify the Bid.
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29.4 Foreign specifications

The Respondent quoting for Goods in accordance with foreign specifications, other than British and
American standards, is to submit translated copies of such specifications with the Bid. In the event of
any departures or variations between the foreign specification(s) quoted in the Bid Documents, full
details regarding such departures or variations must be furnished by the Respondent in a covering
letter attached to the Bid. If this condition is not complied with by the Respondent, the Bid may be
disqualified.

30 VISITS TO FOREIGN COUNTRIES Q‘\

30.1 Respondents must furnish details in a covering letter if it is considered necessary that mployees of

Transnet should carry out inspection and/or witness any tests on Goods at the premises of the
preferred Respondent or its subcontractors overseas for the purpose of Wdemonstraﬁon

and/or final acceptance or for any other reason.

30.2 If the Respondent considers overseas visits to be necessary it @ idesthe following information

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

b) number of employees and disciplines inve @
)] number of man-days involved; an

d) motivation for the visit.

30.3 Transnet will make ali arrangements h regard to booking of air journeys, hotel reservations,

transport to and from ai places of inspection or demonstration, etc. and all expenses will be for

the account of Tr:

30.4 Before a visit ertaken, such as envisage in this clause 30, Transnet and the Respondent will

agree in writ e number of employees of Transnet that should undertake the visit and the
n f man-days involved in the visit.
31 (o] BEHALF OF FOREIGN RESPONDENTS

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 principal. Failure to submit such authorisation by
the representative or agent shall disqualify the Bid.

31.2 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.

31.3 South African representatives or agents of a successful foreign Respondent must when so required
enter into a formal contract in the name of their principals and must sign such contract on behalf of
the latter. In every such case a legal Power of Attorney from their principals must be furnished to
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314

31.5

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

contract.

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

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

c) On arrival within the Republic of South Africa this Power of Attorney is to be ¢ npleted in
terms of Section 8(2) of the Stamp Duties Act No. 77 of 1968, or any amendment thereof.

d) If a Power of Attorney held by the South Aftican representative or agent inclu atters of a
general nature besides provision for the entering into and signing of tract with Transnet,

o

Supplier [i.e. the principal, or its South African

a certified copy thereof should be furnished.

e or agent to choose the

e) The Power of Attorney must authorise the South African re
domicilium citandi et executandi as provided for in clau
Standard Conditions of Contract, Form ST&C - Good

agent or representative], must notify Tra i i

transfer [EFT]:

a) funds are to be transferred(to the of the foreign Supplier's account at a bank in South

ddresses for Notices] of the

If payment is to be made in South Africa, the fo

ting whether, for payment by electronic funds

Africa, in which case the na ranch of such bank shall be furnished; or

b) funds are to be t d to the credit of its South African agent or representative, in which

case the e anch of such bank shall be furnished.

The attenti
security fo

Respondent is directed to clause 16 above /Securities] regarding the provision of
he%ulfilifient of contracts and orders and the manner and form in which such security is

000000000
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INTRODUCTION

When an Agreement is entered into between Transnet SOC Ltd [Transnet] and the appointed supplier
of Goods to Transnet [the Supplier], these Standard Terms and Conditions of Contract, the technical
specifications for the Goods, the General Bid Conditions, a Schedule of Requirements including such
special conditions as may be applicable, and any terms in the associated Bid Documents, exclusively
govern the supply of Goods and provision of andillary Services by the Supplier to Transnet.

DEFINITIONS
Where the following words or phrases are used in the Agreement, such words or phrases ave the

meaning assigned thereto in this clause, except where the context clearly requires otherwis
21  AFSA means the Arbitration Foundation of South Africa;

2.2 Agreement means the Agreement and its associated schedules and/ofyanrfexures and/or

appendices, and/or schedules, including the Schedule of Requiremen hnical specifications

for the Goods and such special conditions as shall apply t reément, together with the
General Bid Conditions and any additional provisions ingthe ass
the Supplier [as agreed, in writing, between the Pari which collectively and exclusively govern

the supply of Goods and provision of ancilla es by'the Supplier to Transnet;

2.3  Background Intellectual Property

2.4  Business Day(s) m
as proclaim

2.5 Com

x n te means [®], notwithstanding the signature date of the Agreement;
t

2.6 ial® Information means any information or other data, whether in written, oral,

phic in any other form such as in documents, papers, memoranda, correspondence,

ooks, reports, drawings, diagrams, discs, articles, samples, test results, prototypes, designs,

plans, 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 contents of the Agreement;

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

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

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

to its existing and planned future business activities;

Respondent’s Signatute Date & Company Stamp



&

Standard Terms and Conditions of Contract Paga 4 of 11
Form STRE ~ Goods [March 2012]

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

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

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 secrets of a disclosing Party
including inventions, applications and processes; \‘y

i) Copyright works;

k) commercial, financial and marketing information;

)} data concerning architecture, demonstrations, tools and techniqu Ves, machinery
and equipment of the disclosing Party;

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

n) information concerning faults or defectsgmGo equipment, hardware or software ot the
incidence of such faults or defects; a

0) information concerning the ¢ and/or costs of the disclosing Party or its

authorised Subcontra P ethods, practices or service performance levels

actually achieved;

2.7 Copyright means the,right in expressions, procedures, methods of operations or mathematical
concepts, com) ram codes, compilations of data or other material, literary works, musical
works, artisfic ks, nd recordings, broadcasts, program carrying signals, published editions,

ic works! or cinematographic works of the copyright owner to do or to authorise the

oficertain acts specified in respect of the different categories of works;

ean registered Designs and/or Design applications and will include the monopoly right
ed 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;

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

2.10 Goods means [#], the material / products specified in the Schedule of Requirements appended
as Schedule 1 hereto;

211 ICC Incoterms 2010 means the set of commercial trade terms as published by the International
Chamber of Commerce, Paris [ICC], which are otherwise referred to as purchase terms and which
define precisely the responsibilities, costs and risks of the buyer [Transnet] and the seller [the
Supplier]. Incoterms are only applicable to contracts involving the import or export of Goods
from one country to another and for the purpose of the Agreement, if applicable, shall mean the
designated Incoterm as stipulated in Schedule 1 hereto. Further details of the Incoterm [purchase

Respondent's Sigratuie Date & Company Stamp
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terms] for the Agreement, if applicable, can be viewed at the International Business Training
website - http://www.i-b-t.net/incoterms.html;

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

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

Parties mean the Parties to the Agreement together with their subsidiaries, divisiops, business

o

units, successors-in-title and assigns;

Party means either one of these Parties;

Patents mean registered Patents and Patent applications eVatter have proceeded to

grant, and inciudes a right granted for any inventiofs, pr or processes in all fields of

technology;

as detailed in the e of Requirements, issued in accordance with the Agreement, as

amended b utu reement between the Parties and in accordance with the terms and
i

conditio Agreement from time to time;
Purchase (s) means official orders issued by an operating division of Transnet to the
Sup r the supply of Goods or ancillary Services;

ervices means Services provided to Transnet including activities such as consultation, advisory
rvices, implementation services and day-to-day assistance provided by the Supplier, pursuant to
the Schedule of Requirements in terms of the Agreement;
Staff means any partner, employee, agent, consultant, independent associate or contractor,
Subcontractor and the staff of such Subcontractor, ot other authorised representative of either
Party;
Schedule of Requirements means Schedule 1 hereto;
Subcontract means any contract or agreement or proposed contract or agreement between the
Supplier and any third party whereby that third party agrees to provide to the Supplier the Goods
or related Services or any part thereof or material used in the manufacture of the Goods or any
part thereof;
Subcontractor means the third party with whom the Supplier enters into a Subcontract;
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;
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226 Trade Marks mean registered Trade Marks and Trade Mark applications and include any sign or
logo, or combination of signs and/or logos capable of distinguishing the goods or services of one
undertaking from those of another undertaking; and

227 VAT means Value-Added Tax chargeable in terms of the Value-Added Tax Act, 89 of 1991, as may
be amended from time to time.

INTERPRETATION

3.1 Clause headings in the Agreement are included for ease of reference only and do not form part of
the Agreement for the purposes of interpretation or for any other purpose. No provisia{l shall be
construed against or interpreted to the disadvantage of either Party hereto by r n of such
Party having or being deemed to have structured or drafted such provision.

3.2 Any term, word or phrase used in the Agreement, other than those defined under the clause
heading “Definitions” shail be given its plain English meaning, and e Mrds, acronyms,
and phrases used in the Agreement will be interpreted in ac ith the generally accepted
meanings accorded thereto.

3.3 A reference to the singular incorporates a reference to the plural and vice versa.

3.4 A reference to natural persons incorporates a nce to, legal persons and vice versa.

3.5 Areference to a particular gender inco e9)d reference to the other gender.

NATURE AND SCOPE

4.1 The Agreement is an agrgemenundef the terms and conditions of which the Supplier will arrange
for the supply to Tgansnet of the Goods which meet the requirements and specifications of
Transnet, the deli hich is controlled by means of Purchase Orders to be issued by
Transnet exetuted'by the Supplier in accordance with the Agreement.

4.2  Such Burchas rs and deliveries to Transnet shall be agreed between the Parties from time to

4.4

4.5

iect to the terms of the Schedule of Requirements.

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

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

Insofar as any term, provision or condition in the Schedule of Requirements conflicts with a like
term, provision or condition in the Agreement and/or a Purchase Order, the term or 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.
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5 AUTHORITY OF PARTIES

5.1  Nothing in the Agreement will constitute or be deemed to constitute a partnership between the
Parties, or constitute or be deemed to constitute the Parties as agents or employees of one

another for any purpose or in any form whatsoever.
5.2 Neither Party shall be entitled to, or have the power or authority to:
a) enter into an agreement in the name of the other; or
b) give any warranty, representation or undertaking on the other's behalf; or

o) create any liability against the other or bind the other’s credit in any way ot for any

purpose whatsoever. ‘\

6 DURATION AND CANCELLATION
6.1  Notwithstanding the date of signature hereof, the Commencement Date Mement is [e]

on less:

and the duration shall be for a [e] [[®]] year period, expiring

a) the Agreement is terminated by either Party in accordan the provisions incorporated

herein or in any schedules or annexures append hereto, Or otherwise in accordance with
faw or equity; or
b) the Agreement is extended at Trapsn ption for a further period to be agreed by the

Parties.

6.2 Notwithstanding clause 16 [Bigach a ination], either Party may cancel the Agreement

without cause by giving 30 [thify] days prior written notice thereof to the other Party, provided

that in such instanc eVAgreement will nevertheless be applicable in respect of all Purchase

Orders which h

7 GENERAL O
7.1 The Supplier shall:

a réspond promptly to all complaints and enquiries from Transnet;

d prior to the date of such cancellation.

F THE SUPPLIER

inform Transnet immediately of any dispute or complaint arising in relation to the storage
or delivery of the Goods;

\\ c) conduct its business in a professional manner which will reflect positively upon the Supplier
and the Supplier’s products;

d) keep full records clearly indicating all transactions concluded by the Supplier relating to the
delivery of the Goods 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 Goods and ancillary Services

and the conduct of the business and activities of the Supplier;

f) observe and ensure compliance with all requirements and obligations as set out in the
labour and related legislation of South Africa, including the Occupational Health and Safety
Act, 85 of 1993, as may be amended from time to time;

Raspondent’s Slgrature Date & Company Stamp




g)

h)

comply with all applicable environmental legislation and regulations, demonstrate sound
environmental performance and have an environmental management policy which ensures
that its products, including the Goods or ancillary Services are procured, produced,
packaged, delivered and are capable of being used and ultimately disposed of in a way that

is environmentally appropriate; and

ensure the validity of all renewable certifications, including but not limited to its Tax
Clearance Certificate and B-BBEE Accreditation Certificate, throughout the entire term of
the Agreement. Should the Supplier fail to present Transnet with such renewals as they
become due, Transnet shall be entitled, in addition to any other rights and remq{ies that it
may have in terms of the Agreement, to terminate the Agreement forthwi ithout any

liability and without prejudice to any claims which Transnet may have fi ages against

the Supplier.
7.2 The Supplier acknowledges and agrees that it shall at all times:

a)

b)

9

d)
e)

g)

h)

D

render the supply of the Goods and ancillary Servi rform all its duties with
honesty and integrity;

communicate openly and honestly with Transn regarding the supply and performance of

the Goods and demonstrate a commi 0 € ing the supply and performing ancillary

Services timeously, efficiently and,a o the required standards;

endeavour to provide the hig standards of service and workmanship, with a

reasonable degree of caffe and d

use its best endeayvours e every diligent effort to meet agreed deadlines;

treat its own s well as all Transnet’s Staff, with faimess and courtesy and respect

t all enquiries from Transnet in connection with the supply of the Goods and/or
ancillary Services with courtesy and respond to all enquiries promptly and efficiently.
Where the Supplier is unable to comply with the provisions of this clause, the Supplier will
advise Transnet of the delay and the reasons therefor and will keep Transnet informed of
progress made regarding the enquiry;
when requested by Transnet, provide clear and accurate information regarding the
Supplier's own policies and procedures, excluding Know-How and other Confidential
Information, except where a non-disclosure undertaking has been entered into between
the Parties;
not allow a conflict of interest to develop between its own interests [or the interests of any
of its other customers] and the interests of Transnet;
not accept or offer, nor aliow, induce or promote the acceptance or offering of any
gratuity, enticement, incentive or gift that could reasonably be regarded as bribery or an
attempt to otherwise exert undue influence over the recipient;

Ruspurndenl's Signatuie
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k) 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

m) immediately report to Transnet any unethical, fraudulent or otherwise unlawful conduct of
which it becomes aware in connection with Transnet or the supply of Goods or ancillary
Services to Transnet.

In compliance with the National Railway Safety Regulator Act, 16 of 2002, as may be amended

% supplied

he |Specifications

from time to time, the Supplier shall ensure that the Goods and ancillary Services,

to Transnet under the terms and conditions of the Agreement, comply fully wit
as set forth in Schedule 1 hereto, and shall thereby adhere [as applicable] to r
requirements and/or regulations. Permission for the engagement O bcoptractor by the
Supplier, as applicable, shall be subject to a review of the of the proposed
4

e

to review any safety-related activities, including the co dination of such activities across all parts

Subcontractor to comply with the specified railway safety re and/or regulations. The

Supplier and/or its Subcontractor shall grant Transnet gcces the term of the Agreement,

of its organisation.

8 INVOICES AND PAYMENT

8.1

8.2

8.5

8.6

Transnet shafl pay the Suppli stipulated in each Purchase Order, subject to the

terms and conditions of the Agteemen

Transnet shall pay h @mounts to the Supplier upon receipt of a valid and undisputed Tax
Invoice togeth i e Supporting documentation, as specified in the Schedule of Requirements
appended h€retgp oncélthe undisputed Tax Invoices or such portions of the Tax Invoices which
are undispuite e due and payable to the Supplier for the delivery of the Goods ordered, in

ause 8.4 below.
Priced'set out in the Agreement and the Schedule of Requirements hereto are exclusive of VAT.

ss otherwise provided for in the Schedule of Requirements appended to the Agreement, Tax
Invoices shall be submitted together with a month-end statement. Payment against such month-
end statement shall be made by Transnet within 30 [thirty] days after date of receipt by Transnet
of the Supplier's statement together with the relevant undisputed Tax Invoice(s) and supporting
documentation.
Where the payment of any Tax Invoice, or any part of a Tax Invoice which is not in dispute, is not
made in accordance with this clause 8, the Supplier shall 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.
The Supplier shall remain the owner of all plant, material, machinery, equipment and the like
[collectively, the Supplier's Goods] provided to Transnet until Transnet has paid in full for the
Supplier’s Goods, it being specifically agreed that Transnet shall acquire no tights [including liens
and rights of use] of whatsoever nature in such Supplier's Goods until date of final payment by

Respondent’s Signature Date & Company Stamp
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Transnet. Subject to the aforegoing, all risk and benefit to the Supplier’s Goods shall pass from
the Supplier to Transnet on delivery of the Supplier’s Goods by the Supplier to Transnet.

9 PRICE ADJUSTMENTS

9.1

9.2

9.3

9.4

9.5

9.6

Prices for Goods supplied in terms of the Agreement shall be subject to review as indicated in the
Schedule of Requirements annexed hereto.

No less than 2 [two] months prior to any proposed Price adjustment, the Parties shall commence
negotiations for Prices for the next period or as otherwise indicated in Schedule 1 hereto. The
Parties shall have regard for market-related pricing of equivalent goods, continuous in*qrovement
initiatives, costs [including labour, raw materials and transport/delivery], order size frequency

and changes to the specification of the Goods.

Pursuant to clause 9.2 above, the Supplier shall keep full and acc Wﬂs of all costs
associated with the supply of the Goods to Transnet, in a form@ d in writing by

Transnet. The Supplier shall produce such records to Tran pection at all reasonable
@ audited by Transnet or its

Should Transnet and the Supplier fail to rea agreement on Price for the successive period,

times on request and such records may, at Transnet's op

designated representatives.

either Party shall be entitled to submit this to dispute resolution in accordance with clause

25 of the Master Agreement [Dispuite

If during the period of the Agrgement sfiet can purchase similar Goods of a like quality from
another supplier at a total delivéred cost to a Transnet facility that is lower than the total delivered

cost of the Goods p d hereunder from the Supplier, Transnet may notify the Supplier of

such total deliv, the Supplier shall have an opportunity to adjust the Price of the
der, on such a basis as to result in the same total delivered cost to
t,x hirty] calendar days of such notice. If the Supplier fails to do so or cannot

soNTransnet may (i) purchase the Goods from such other supplier in which case the
including, but not limited to, any purchase and sale requirements and/or

14

compfitments, if any, of Transnet and the Supplier hereunder shall be reduced accordingly; (ii)
rminate the Agreement without any penalty, liability or further obligation; or (iii) continue

purchases under the Agreement.

If during the period of the Agreement the Supplier sells any materials which are the same as,
equivalent to, or substantially similar to the Goods herein, at a total delivered cost to a third party
lower than the total delivered cost to a Transnet facility, then the Supplier has an opportunity to
adjust its Price for the Goods purchased hereunder within 30 [thirty] calendar days so that the
Price is the same or lower than the total delivered cost of such third party. If the Supplier fails to
do so or cannot legally do so, Transnet may (i) purchase the Goods from any other such supplier,
in which case the obligations, including, but not limited to, any purchase and sale requirements
and/or commitments, if any, of Transnet and the Supplier hereunder shall be reduced accordingly;
or (ii) terminate the Agreement without any penalty, liability or further obligation. Within 30
[thirty] calendar days of the Commencement Date of the Agreement or at any time Transnet so
requests, the Supplier shall certify in writing to Transnet that it is in compliance with this clause
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and shall provide all information that Transnet reasonably requests in order to verify such

compliance.

10 WARRANTIES

The Supplier warrants that:

10.1 pursuant to clause 7.3 [General Obligations of the Supplier], the Goods will be manufactured in
accordance with the specifications appended hereto at Schedule 1, or the manufacturer’s
specifications, as agreed in writing by both Parties;

10.2 the execution and performance of the Agreement by the Supplier does not infringe ang‘\'ghts ofa
third party or breach any obligation of the Supplier to any third party; and

10.3 it has taken all reasonable precautions to ensure that, in the event of a disaster, impact of
such disaster on the ability of the Supplier to comply with its obligations@un the Agreement will
be reduced to the greatest extent possible, and that the Sup ure that it has
appropriate, tested and documented recovery arrangements in @

11 THIRD PARTY INDEMNITY
The Supplier hereby indemnifies and shall hold Transn ss against any direct damages suffered

0.2 above.

by or claims arising against Transnet in respect of

12  INSPECTION

12.1 Transnet reserves the right fo farrarigeifor the inspection of all Goods forming the subject of any -

Purchase Order, at any al acceptance and by any means it may think fit, and when

such inspection is to d out, the refevant Purchase Order(s) shall be endorsed accordingly.

12.2 When inspectién at
shall ha\ ccess to the premises of the Supplier at all times during working hours on a
Day sl

upplier's works or warehouse is specified, Transnet’s authorised inspector

Busine: have liberty to inspect work which is the subject of the Purchase Order at any

ag anufacture, and may reject any Goods which are found to be incomplete, defective or

il any way not in conformity with the terms and specifications of the Agreement; and the Supplier
afford all reasonable facilities for such access and inspection.

.3 The Supplier shall provide inspection gauges, measuring and test equipment to ensure that the
requirements of the Agreement are satisfied. All gauges, templates, tools and other equipment
required to check the accuracy of the work shall be calibrated at regular and reasonable intervals
by a laboratory which has been approved in writing by Transnet. This certificate shall not be more
than 12 [twelve] months old.

12.4 The Supplier shall prepare and supply, without charge to Transnet, all test pieces, samples and
specimens; shall provide all labour and apparatus for carrying out tests and analyses in
accordance with the terms of the Agreement or Purchase Order, and render all reasonable

assistance in making such tests and analyses.

12.5 All special rules governing gauging, testing, analysis and other inspection procedures shall be
adhered to strictly in accordance with the terms of the Agreement or Purchase Order and the

conditions of any specifications and drawings quoted therein.

12.6 Inspection will be arranged by the Staff of Transnet, as indicated in the Purchase Order(s).
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12.7 When Goods are ready for inspection, the Supplier shall apply promptly to the appropriate
authority for instructions regarding such inspection. All applications for inspection shall quote
Transnet’s Agreement or Purchase Order number. 7 [seven] Business Days' notice of readiness
from the Supplier shall be given to the authorised inspector appointed by Transnet to carry out
such inspection.

12.8 Transnet shall have the right to recover from the Supplier the cost of inspection of any Goods that
have been rejected by its authorised inspector in terms of this clause 12.

13 DEFECTIVE GOODS ﬂ

13.1 Notwithstanding any certificate and/or receipt that may have been issued by or
Transnet either in South Africa or overseas, Goods will be accepted at the place

the port of shipment, as specified in the Agreement, only as regards‘@utward condition of
packages and Transnet retains the right to reject the Goods supplied, orior r arrival at the

place to which they are consigned, or after they have been pl i e in South Africa, should
they be found defective.

13.2 If Goods are rejected owing to latent defects becoming lapparent during machining operations or
other preparation necessary on the part of Tra t e they can be put into use, the Supplier
shall bear all expenses incurred by Transnet | ing out such necessary operations.

13.3 If such Goods are rejected, the Supplie following costs:

a) for Goods purchased in South A an ex works basis, the cost of transport from the

Supplier’s works in South, Afriga to the named destination where the Goods have been

plus handling charges and storage, if leviable; or

been réjected by Transnet, including handling charges, storage, landing charges, customs
and surcharges, if leviable.
nsnet requires rejected Goods to be replaced, the Supplier shall, when called upon to do so,
arrange prompt replacement of the Goods within the prescribed manufacturing lead times for such
Goods, as indicated in Schedule 1.

13.5 If Goods are found to be defective but the defects are, in the opinion of Transnet, not of so
serious a nature as to warrant total rejection of the Goods, the Supplier shall, when called upon to
do so, remedy or make good such defects at its own cost, or Transnet may remedy or make good
such defects at the request of the Supplier and recover from the Supplier all costs or expenses
reasonably incurred by it in doing so.

13.6 Should the Supplier fail, when called upon to remedy or make good such defects within a
reasonable time or to request Transnet to do so, Transnet may proceed to remedy or make good
such defects and thereafter recover from the Supplier all such costs and expenses as

aforementioned.
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13.7 Any amount recoverable from the Supplier in terms of this clause may, without prejudice to any

other legal remedies available to Transnet, be deducted in whole or in part from any monies in the

hands of Transnet which are due for payment to the Supplier.

14 TOTAL OR PARTIAL FAILURE TO PERFORM THE SCOPE OF SUPPLY

14.1

14.2

14.3

In the case of Goods to be specially manufactured for it, if Transnet at any time ascertains that:

a) no manufacturing of the Goods specified in a Purchase Order has commenced and there is
little or no prospect, in Transnet’s opinion, that manufacturing will commence within a
reasonable time; or \‘,

b) delivery of any of the Goods is being or is fikely to be delayed beyond the promised
delivery date(s), and there is little or no prospect of the Purchase Order(s) being carried

time(s),

pplier, cancel as

out within reasonable adherence to the promised delivery rate(s)

then Transnet may, irrespective of the cause of the delay, by noti
Agreement or Purchase

pleted by that date, without

from a future date specified in such notice the whole or any
Order in respect of which the Goods to be supplied havegnot bee

incurring any liability by reason of such cancellationsgxcept as provided in this clause.

The Supplier shall thereupon, as soon as po fter such date, deliver to Transnet the Goods

e

Where an integral or essential part of the

(if any] already completed, and paym part performance shall be made on a pro rala

basis, provided the uncompleted part integral or essential part of the completed Goods.

has not been completed, the amount to be paid to
the Supplier will be calculated omthe bdsis of Transnet’s enrichment. The Supplier shall, wherever

practicable, supply T with the necessary drawings and/or specifications to enable it to

complete the w,
case not covered by clause 14.1 above, the Supplier faiis or neglects to execute

Whenever, |
the wo N er any portion of the Goods as required by the terms of the Agreement or
e\Ordet, or if any Goods are rejected on any of the grounds mentioned in clause 13
fective Goods], Transnet may cancel the Agreement or Purchase Order in so far as it relates to
executed work or the undelivered or rejected portion of the Goods, and in such event, the

upply of the remaining portion shall remain subject in all respects to these conditions.

\“ RIGHTS ON CANCELLATION

15.1

15.2

Tf the Agreement or Purchase Order is cancelled in whole or in part in terms of clause 14 [7otal or
Partial Failure to Perform the Scope of Supply], Transnet may execute or complete the Agreement
with any other entity and do so on such terms as it may deem proper, or may procure other
comparable Goods in substitution for those neglected to be manufactured or supplied or rejected
as aforesaid, and may recover from the Supplier the difference between the cost of such Goods
and the Price [if the latter was lower] as well as any costs and expenses [including any additional
transport costs] which Transnet may have had to incur in consequence of the Supplier’s default.

Any amount which may be recoverable from the Supplier in terms of clause 15.1 above, without
prejudice to any other legal remedies available to Transnet, may be deducted in whole or in part

from any monies in the hands of Transnet and due for payment to the Supplier.
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16 BREACH AND TERMINATION

16.1 If either Party [the Defaulting Party] commits a material breach of the Agreement and fails to
remedy such breach within 10 [ten] 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
liability and without prejudice to any claims which the Aggrieved Party may have for damages
against the Defaulting Party.

16.2 Either Party may terminate the Agreement forthwith by notice in writing to the other Party when
the other Party is unable to pay its debts as they fall due or commits any act or o \on which
would be an act of insolvency in terms of the Insolvency Act, 24 of 1936 [as amended from time
to time], or if any action, application or proceeding is made with regard to jt for:

a) a voluntary arrangement or composition or reconstruction of its S5

b) its winding-up or dissolution;

c) the appointment of a liquidator, trustee, receiver, ad @ e freceiver or similar officer;
or

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

16.3 Transnet may terminate the Agreement at a e within 2 [two] months of becoming aware of
a change of control of the Supplier b

clause, control means the fi (o) n'u

e affairs of a company whether by ownership of
shares, membership of the boakd of directors, agreement or otherwise.

riting to the Supplier. For the purposes of this

0 [Definitions], 10 [l Warranties], 15 [Rights on Cancellation], 19
tion of Liability], 22 [Intellectual Property Rights], 25 [Dispute
verning Law] shall survive termination or expiry of the Agreement.

16.4 The provisions of

17 CESSI
17 on en notice to the Supplier, Transnet shall be entitled:
a to appoint Transnet’s financier of the Goods as first payer under the Agreement, without
transferring the ultimate responsibility for payment which will remain with Transnet; and
b) to cede, assign and transfer its right, title and interest in the Goods to such financier as
part of the funding consideration for the Goods.
17.2 The Supplier is not entitled to cede, delegate, assign, Subcontract or in any other manner dispose
of any of its rights or obligations in terms of the Agreement without the prior written consent of

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

18 FORCE MAJEURE
18.1 Neither Party shall have any claim against the other Party arising from any failure or defay in the
performance of any obligation of either Party under the Agreement caused by an act of force
majeure such as acts of God, fire, flood, war, strike, lockout, industrial dispute, government
action, laws or regufations, riots, terrorism or civil disturbance, defaults, delays or discontinuance
on the part of independent contractors, or other circumstances or factors beyond the reasonable
control of either Party, and to the extent that the performance of obligations of either Party
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hereunder is delayed by virtue of the aforegoing, any period stipulated for any such performance
shall be reasonably extended.

18.2 Each Party will take all reasonable steps by whatever lawful means that are available to resume
full performance as soon as practicable and will seek agreement to modification of the relevant
provisions of the Agreement in order to accommodate the new circumstances caused by the act of
force majeure. If a Party fails to agree with such modifications proposed by the other Party within
90 [ninety] days of the act of force majeure first occurring, either Party may thereafter terminate

the Agreement with immediate notice.

19 CONFIDENTIALITY LY
19.1 The Parties hereby undertake the following with regard to Confidential Informa

a) not to divulge or disclose to any person whomsoever in any fo manner whatsoever,
either directly or indirectly, any Confidential Information e ‘oth ithout the prior

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

Information concerned,;
b) not to use, exploit, p t of, directly or indirectly, or in any other manner

whatsoever apply the Cenfidential Information disclosed to it as a result of the Agreement,

written consent of such other Party, other than whe on to do so in accordance

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

hatso: other than for the purpose for which it is disclosed or
ict compliance with the provisions in the Agreement;
notes, sketches, drawings, photographs or copies of any kind of any part
m iscid®ed Confidential Information without the prior written consent of such other
a xcept when reasonably necessary for the purpose of the Agreement, in which case
ch copies shall be regarded as Confidential Information;

[=8

not to de-compile, disassemble or reverse engineer any composition, compilation, concept
application, item, component de-compilation, including software or hardware disclosed and
shall not analyse any sample provided by Transnet, or otherwise determine the
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;

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

and stipulated in writing for such information in such cases;

g) the Parties shall not make or permit to be made by any other person subject to their
control, any public statements or issue press releases or disclose Confidential Information
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with regard to any matter related to the Agreement, unless written authorisation to do so
has first been obtained from the Party first disclosing such information;

h) each Party shall be entitled to disclose such aspects of Confidential Information as may be
relevant to one or more technically qualified employees or consultants of the Party who are
required in the course of their duties to receive the Confidential Information for the
Permitted Purpose provided that the employee or consultant concerned has a legitimate
interest therein, and then only to the extent necessary for the Permitted Purpose, and is
informed by the Party of the confidential nature of the Confidential Information and the
obligations of the confidentiality to which such disclosure is subject and the‘sarty shall

ensure such employees ot consultants honour such obligations;

i) each Party shall notify the other Party of the name of each person or en whom any
Confidential Information has been disclosed as soon as practicab W disclosure;
)] each Party shall ensure that any person or entity to iseloses Confidential

Information shall observe and perform ali of the cove heé Party has accepted in the

anLs
% ent.  The Party disclosing the

Confidential Information shall be responsible [for any breach of the provisions of the

Agreement as if such person or entity has signed the

Agreement by such person or entity;

K) each Party may by written noticeto t er Party specify which of the Party’s employees,

officers or agents are required ! n-disclosure undertaking.

19.2 The duties and obligations with regar énfidential Information in this clause 19 shall not apply

where:

a) a Party can rate that such information is already in the public domain or becomes
avail ¢ ubli¢ through no breach of the Agreement by that Party, or its Staff; or

b) S ullyin a Party’s possession prior to receipt from the other Party, as proven by the

irstimenfioned Party’s written records, without an infringement of an obligation or duty of

nfidentiality; or

c) can be proved to 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.

19.3 This clause 19 shall survive termination for any reason of the Agreement and shall remain in force
and effect from the Commencement Date of the Agreement and 5 [five] years after the
termination of the Agreement. Upon termination of the Agreement, all documentation furnished to
the Supplier by Transnet pursuant to the Agreement shall be returned to Transnet including,
without limitation, alt corporate identity equipment including dies, blocks, labels, advertising

matter, printing matter and the like.

20 INSURANCES

20.1 Without limiting the liability of the Supplier under the Agreement, the Supplier shall take out
insurance in respect of all risks for which it is prudent for the Supplier to insure against including
any liability it may have as a result of its activities under the Agreement for theft, destruction, loss
of or damage to Goods, death or injury to any person and damage to property. The level of
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20.2

20.3

LIMITATION OF LIABILITY

211

21.2

21.3

21.4

insurance will be kept under review by Transnet, on an annual basis, to ensure its adequacy,
provided that any variation to the level of such insurance shall be entirely at the discretion of the
Supplier.

The Supplier shall arrange insurance with reputable insurers and will produce to Transnet
evidence of the existence of the policies on request.

Notwithstanding clause 20.1 above, should Transnet require specific insurance cover(s) in respect
of the Goods purchased, such further requirements shall be set out in the Schedule of

Requirements, appended hereto as Schedule 1.

N

The Supplier’s liability under this clause 21 shall be in addition to any warranty o ition of any

kind, express or implied by law or otherwise, relating to the Goods or agcillary Services, including
the quality of the Goods or ancillary Services or any materials, delier ursuant to the

Agreement.
Neither Party excludes or limits fiability to the other Party for:

a) death or personal injury caused by its negligehce, [including its employees’, agents’ or

Subcontractors’ negligence}; or

b) fraud.

Neither Party accepts liability for dam claims of a special, indirect or consequential nature

arising as a result of the perfgrmanc on-performance of the Agreement, provided that such
loss, damages or claims @re notighe direct result of the wilful acts or omissions and/or negligence
or of any event whi reasonably have been foreseen and avoided on the part of the other
Party. The p!

opportunitymlo

th rties.

direct or conseguential” is deemed to include economic loss loss of
1

of profit or revenue, and loss or damage in connection with claims against the

this clause 21 shall be taken as limiting the liability of the Parties in respect of clauses
[Confidentiality] and 22 [Inteflectual Property Rights].

LECTUAL PROPERTY RIGHTS
Title to Confidential Information

a) Transnet will retain all right, title and interest in and to its Confidential Information and
Background Intellectual Property and the Supplier 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 Supplier's Background
Intellectual Property shall remain vested in the Supplier.

b) Transnet shall grant to the Supplier an irrevocable, royalty free, non-exclusive licence to
use Transnet’s Background Intellectual Property only for the Permitted Purpose. This
licence shall not permit the Supplier to sub-license to other parties.

c) The Supplier shall grant to Transnet an irrevocable, royalty free, non-exclusive licence to

use the Supplier’s Background Intellectual Property for the Permitted Purpose. This licence
shall not permit Transnet to sub-license to other parties.
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d) The Supplier shall grant Transnet access to the Supplier’s Background Intellectual Property
on terms which shall be bona fide negotiated between the Parties for the purpose of
commercially exploiting the Foreground Intellectual Property, to the extent that such

access is required.
22.2 Title to Intellectual Property

a) All right, title and interest in and to Foreground Intellectual Property prepared, conceived
or developed by the Supplier, its researchers, agents and employees shall vest in Transnet
and the Supplier acknowledges that it has no claim of any nature in and to the Foreground
Intellectual Property. The Supplier shall not at any time during or after the tewrpation or
cancellation of the Agreement dispute the validity or enforceability of suchl Foreground

Intellectual Property, or cause to be done any act or anything contestin in any way
impairing or tending to impair any part of that right, title a Wo any of the
Foreground Intellectual Property and shall not counsel or assi r o do so.

b) Transnet shall be entitled to seek protection in resp Foreground Intellectual

Property anywhere in the world as it shall decide in absolute discretion and the

Foreground Intellectual Property.

(o)) Where the Foreground Intellectua was created by the Supplier or its researchers,

agents and employees and et elects not to exercise its option to seek
protection ot decides dis e the financial support of the prosecution or

maintenance of any su rotegtion, Transnet shall notify the Supplier who shall have the

c\ tellectual Property from the Supplier to Transnet, over and above the sums
able in terms of the Agreement. The Supplier undertakes to sign all documents and do
things as may be necessary to effect, record and perfect the assignment of the

Foreground Intellectual Property to Transnet.

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

22.3 Title to Improvements
Any improvements, developments, adaptations and/or madifications to the Foreground Intellectual
Property, and any and all new inventions or discoveries, based on or resulting from the use of
Transnet’s Background Intellectual Property and/or Confidential Information shall be exclusively
owned by Transnet. The Supplier shall disclose promptly to Transnet all such improvements,
developments, adaptations and/or modifications, inventions or discoveries. The Supplier hereby
undertakes to sign all documents and do all things as may be necessary to effect, record and
perfect the assignment of such improvements, developments, adaptations and/or modifications,
inventions or discoveries to Transnet and the Supplier shall reasonably assist Transnet in
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attaining, maintaining or documenting ownership and/or protection of the improved Foreground
Inteflectual Property.

22.4 Unauthorised Use of Confidential Information
The Supplier shall not authorise any party to act on or use in any way any Confidential
Information belonging to Transnet whether or not such party is aware of such Confidential
Information, and shall promptly notify Transnet of the information if it becomes aware of any
party so acting, and shall provide Transnet the information with such assistance as Transnet
reasonably requires, at Transnet’s cost and expense, to prevent such third party from so acting.
225 Unauthorised Use of Intellectual Property \ﬂ
a) The Supplier agrees to notify Transnet in writing of any conflicting uses of, and applications
of registrations of Patents, Designs and Trade Marks or any act of infringement, unfair
competition or passing off involving the Intellectual Property ofyTrapsnetyof which the
Supplier acquires knowledge and Transnet shall have the own option, to
proceed against any party infringing its Intellectual Pro
b) It shall be within the sole and absolute discretiongof Tr determine what steps shall
be taken against the infringer and the 5 ier shall co-operate fully with Transnet, at
Transnet’s cost, in whatever measur ing | action to bring any infringement of
illegal use to an end.
c) The Supplier shall cooperate ke @ Transnet promptly with all relevant ascertainable
facts.
d) If proceedings areycom by Transnet alone, Transnet shall be responsible for all
N VER
1 re 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.
23.2  Such failure or neglect shall not in any manner affect the continued, unaltered validity of the
Agreement, or prejudice the right of that Party to institute subsequent action.
PARTIAL INVALIDITY

If any provision of the Agreement shall be held to be invalid, illegal or unenforceable, or shall be required
to be modified, the validity, legality and enforceability of the remaining provisions shall not be affected

thereby.

DISPUTE RESOLUTION

25.1 Should any dispute of whatsoever nature arise between the Parties concerning the Agreement,

the Parties shall try to resoive the dispute by negotiation within 10 [ten] Business Days of such

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

25.3 Such dispute shall be finally resolved in accordance with the rules of AFSA by an arbitrator or
arbitrators appointed by AFSA.

25.4 This clause constitutes an irrevocable consent by the Parties to any proceedings in terms hereof,
and neither of the Parties shall be entitled to withdraw from the provisions of this clause or claim
at any such proceedings that it is not bound by this clause 25.

25.5  This clause 25 is severable from the rest of the Agreement and shall remain in effe &en if the

Agreement is terminated for any reason.

25.6 This clause 25 shall not preciude either Party from seeking urgent relief in a court oRappropriate
jurisdiction, where grounds for urgency exist. V

26 ADDRESSES FOR NOTICES

26.1 The Parties to the Agreement select the physical addgesse @ imile numbers, as detailed
r sending any notice provided for or required
all be entitled to substitute such other

hereafter, as their respective addresses for givin

in terms of the Agreement, provided that ei arty

address or facsimile number, as may be notice to the other:
a) Transnet
M For legal notices [e]
Fax No. [e]
Attention: Legal Department

@in or C rcial notices: [e]
Fax No. [e]
\ Attention: [e]
b Supplier
()] For legal notices: [e]
Fax No. [e]

Attention: [e]
(ii) For commercial notices: [e]
Fax No. [e]
Attention: [e]
26.2 Any notice shall be addressed to a Party at its physical address, or delivered by hand, or sent by
facsimile.
26.3 Any notice shall be deemed to have been given:
a) if hand delivered, on the day of delivery; or

b) if sent by facsimile, on the date and time of sending of such facsimile, as evidenced by a

facsimile confirmation printout, provided that such notice shall be confirmed by prepaid
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registered post on the date of dispatch of such facsimile, or, should no postal facilities be

available on that date, on the next Business Day.

WHOLE AND ONLY AGREEMENT

27.1 The Parties hereby confirm that the Agreement constitutes the whole and only agreement
between them with regard to the subject matter of the Agreement.

27.2 The Parties hereby confirm that the Agreement replaces all other agreements which exist or may
have existed in any form whatsoever between them, with regard to the subject matter dealt with
in the Agreement, any annexures appended hereto and the Schedule of Requirements. “

4

AMENDMENT AND CHANGE CONTROL

Any amendment or change of any nature made to the Agreement and the Schedule of Reguirements

thereof shall only be valid if it is in writing, signed by both Parties and addetytotthe eement as an

addendum hereto.

GENERAL

29.1 Governing Law

The Agreement is exclusively governed by onstrlied in accordance with the laws of the
Republic of South Africa and is subje risdiction of the courts of the Republic of South
Africa.

29.2 Change of Law

In the Agreement, unl the otherwise requires, references to a statutory provision

include references t atutory provision as from time to time amended, extended or re-

enacted and_ghny tions made under it, provided that in the event that the amendment,
extensio] enactment of any statutory provision or introduction of any new statutory
provisi terial impact on the obligations of either Party, the Parties will negotiate in

faith to agree such amendments to the Agreement as may be appropriate in the
cumstances. If, within a reasonable period of time, the Supplier and Transnet cannot reach
ement on the nature of the changes required or on modification of Prices, delivery schedules,
warranties, or other terms and conditions, either Party may seek to have the matter determined in
accordance with clause 25 [ Dispute Resolution) above.

29.3 Counterparts

The Agreement may be signed in any number of counterparts, all of which taken together shall
constitute one and the same instrument. Either Party may enter into the Agreement by signing

any such counterpart.

000000000
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